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BEFORE THE
- STATE OF NEW YORK
PUBLIC SERVICE COMMISSION

In the Matter of the Petition Filed By Entergy

Nuclear FitzPatrick, LLC, Entergy Nuclear Indian Case 08-E-0077
Point 2, LLC, Entergy Nuclear Indian Point 3, LLC,

Entergy Nuclear Operations, Inc., NewCe and

Entergy Corporation for a Declaratory Ruling

Regarding a Corporate Reorganization or, in the

Alternative, an Order Approving the Transaction

and an Order Approving Debt Financings

VERIFIED RESPONSE TO THE COMMENTS OF THE NEW YORK STATE
ATTORNEY GENERAL'S OFFICE, WESTCHESTER COUNTY AND
RIVERKEEPER, INC.

On February 20, 2008, in conformance with the New York State Administrative

Procedure Act Section 202(1), notice was published in the New York State Register inviting

public comment with regard to above referenced case ("SAPA Notice").! On behalf of Entergy
% Nuclear FitzPatrick, LLC ("ENFP"), Entergy Nuclear Indian Point 2, LLC ("ENIP2"), Entergy

Nuclear Indian Point 3, LLC ("ENIP3"), Entergy Nuclear Operations, Inc. ("ENO"), NewCo®

and Entergy Corporation ("Entergy") (collectively, the "Petitioners"), the undersigned attorneys
respectfully request permission to submit the following in response to the comments filed
pursuant to the SAPA Notice by the New York State Attorney General's Office ("New York

AG") and Westchester County on April 7, 2008, and Riverkeeper, Inc. ("Riverkeeper") on April

Sece Proposed Rule Making, No Hearing(s) Scheduled, Transfer of Ownership by Entergy Nuclear Fitzpatrick
LLC et al, LD. No. PSC-08-08-00016-P, New York State Register, p. 24 (Feb. 20, 2008).

‘* *  Entergy has determined that NewCo will be named Enexus Energy Corporatiot. Entergy has also determined
that the joint venture will be named EquaGen, LLC. However, to avoid confusion, this response will continue
to refer to the entities as NewCo and ENOI Holdings, LLC ("ENOGI Holdings", respectively.
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17, 2008.> The comments of the New York AG, Westchester County and Riverkeeper relate to
the Petition for a Declaratory Ruling Regarding a Corporate Reorganization or, in the
Alternative, an Order Approving the Transaction and an Order Approving Debt Financings filed
by the Petitioners in Case 08-E-0077 on January 28, 2008 (the "Petition”). The Petition .
describes a series of corporate transactions that will result in the creation of a new holding
company, NewCo, as the owner of Entergy's non-utility nuclear plants located in New York
State (the "Corporate Reorganization").* The Petition requests a declaratory ruling that the
Corporate Reorganization does not need to be reviewed by the New York State Public Service
Commission ("Commission") under Public Service Law ("PSL") Section 70. In the alternative,
the Petition requests Commission approval, without modification or condition, pursuant to PSL
Section 70 and any other statutory or regulatory provision deemed applicable, to consummate the
Corporate Reorganization. The Petition also requests that the Commission issue an Order
authorizing NewCo to enter into the debt financings that are described in detail in the Petition.
As discussed below, the New York AG's, Westchester County's and Riverkeeper's
comments contain several factual and legal errors and raise several questions about the contents
of the Petition.” The Petitioners submit this response to correct those errors, provide additional
information in support of the Petition and to further demonstrate why the Commission does not

need to hold evidentiary hearings.

! Notably, Riverkeeper's comments are untimely because they were filed on April 17, 2008, which was 10 days
past the 45-day comment period set forth in the SAPA Notice. Accordin gly, the comuments should not be
considered by the Commission.

*  Entergy's non-utility nuclear plants located in New York State include: James A. FitzPatrick Nuclear Power
Plant {"FitzPatrick"), Indian Point Nuclear Generating Unit No. 2 ("IP2"), Indian Point Nuclear Generating Unit
No. 3 ("IP3") and the retired Indian Point | Generating Plant ("IP1") (collectively, the "New York Facilities").

5 This response addresses the comments of the New York AG, Westchester County and Riverkeeper. Because
Westchester County's and Riverkeeper's comments summarize the more detailed comments filed by the New
York AG, this response will cite only to the New York AG's comments, unless otherwise necessary,
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EXECUTIVE SUMMARY

Over the past ten years, Entergy has developed one of the most successful
wholesale nuclear business segments in the electric industry. Entergy developed its non-utility
nuclear business in a manner that took into account the needs of (and regulatory requirements
applicable to) its regulated utility business. ¢ For example, in compliance with regulatory
restrictions designed to protect the captive ratepayers of the regulated utilities, Entergy
developed its non-utility nuclear business (including the New York Facilities) with working
capital and other financing requirements provided solely by Entergy and its non-utility holding
companies. As a result of this process, Entergy now operates with two primary business
segments: the regulated utility business and the non-utility nuclear fleet located primarily in the
Northeast.

While the current, diversified structure was sufficient to develop the non-utility
nuclear business, Entergy has concluded that the time has come to separate these two business
segments by creating an independent, stand-alone company (NewCo) to own and operate the
non-utility nuclear fleet, including the New York Facilities. Entergy believes that aggregating
the ownership, financing and control of the non-utility nuclear fleet under NewCo will achieve
direct corporate benefits for the New York Facilities, including, but not limited to, a level of
strategic and financial flexibility not available under the current diversified structure. Among
other things, under the Corporate Reorganization, NewCo will be free to develop financial policy
and deploy operating cash flow and investment capital independent of the capital requirements,
risks and financial condition of other Entergy businesses. The Corporate Reorganization will

simplify NewCo's structure and financing arrangements and enhance the ability of regulators,

§  Entergy's regulated utility business consists of six franchised utility subsidiaries: Entergy Arkansas, Inc.;
Entergy Gulf States Louisiana, LLC; Entergy Louisiana, LLC; Entergy Mississippi, Inc.; Entergy New Orleans,
Inc.; and Entergy Texas, Inc. (collectively, the "Entergy Operating Companies”).
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analysts, capital markets and shareholders to understand, evaluate and finance this segment. Just
as important, the Corporate Reorganization will be accomplished in a manner that preserves
benefits of scale associated with operating larger nuclear fieet.

Consistent with its policy of encouraging the development of a robust wholesale
generation market, the Commission has provided wholesale generators (including the owners of
the New York Facilities) the ability to effectuate corporate reorganizations as "lightly-regulated
entities.” In compliance with the requirements applicable to lightly-regulated entities, the
Petitioners are requesting the Commission to issue a declaratory ruling that the Commission need
not review the Corporation Reorganization under PSL Section 70, or in the alternative, an Order,
pursuant to PSL Section 70, authorizing Petitioners to consummate the Corporate
Reorganization, without modification or condition. The Petitioners also request the Commission
to issue an Order authorizing NewCo to enter into the debt financings described in the Petition,
which are necessary to allow NewCo to own and operate the New York Facilities.

The New York AG, Westchester County and Riverkeeper have filed comments
requesting that the Commission reject the Petition or, alternatively, require full evidentiary
hearings. The substantive objections of these parties largely come down to the allegation that
Entergy is attempting to "create a mechanism that extracts cash, maintains 50% control, and

loads the plant up with debt."’

As discussed in this response, the comments of these parties provide no legitimate
basis to reject the Petition or require evidentiary hearings. To begin with, Entergy is not
"extracting cash" from NewCo or otherwise denying NewCo the financial resources sufficient to

support the New York Facilities. In fact, the Corporate Reorganization will increase the New

7 E.g., New York AG's Comments at 16.
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York Facilities' access to financial resources by: (1) increasing the level of operational financing
available through a new support agreement for all of the non-utility nuclear facilities; and (2)
creating an independent, stand-alone company (NewCo) that is sufficiently capitalized and will
be able to deploy operating cash flow and investment capital without faking into account the
capital requirements, risks and financial condition of other Entergy businesses.

The New York AG's position to the contrary is based on a series of erroneous
assumptions supposedly demonstrating that separation of New York Facilities from the regulated
utility business is contrary to the interests of New York ratepayers. The New York AG first
assumes that the New York Facilities have the ability to rely on the assets, income and other
financial resources of the regulated utilities and will lose that ability under the restructuring. To
the contrary, the New York Facilities do not have (and have never had) access to the financial
resources of Entergy's regulated utility business. Furthermore, there are well-established
restrictions on "cross-subsidization" contained in the code of conduct and other regulatory
requirements imposed by the Federal Energy Regulatory Commission ("FERC").

Similarly, the New York AG assumes that the financing arrangements necessary
to accomplish the Corporate Reorganization can only limit NewCo's access to credit and capital
markets. To the contrary, NewCo itself will be adequately capitalized and the non-utility nuclear
facilities that it will own will have a demonstrated capability to generate cash-flow sufficient for
their operations. As previously noted, NewCo will have increased financial flexibility because
of simplified financing and structural arrangements that are independent of Entergy's other
businesses.

The concermns regarding Entergy’s control of the New York Facilities and

management focus following the Corporate Reorganization are also unfounded. As part of the
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Corporate Reorganization, certain members of Entergy's senior management will take positions
with NewCo (and thus will focus on NewCo's operations and needs), while other members of
senior management will remain with Entergy Corporation (and thus will focus on the operations
and needs of the regulated utility business). Importantly, Michael R. Kansler, the Chief
Executive Officer currently in charge of operations at the New York Facilities, will continue to
have the authority following the Corporate Reorganization to take any actions necessary to carry
out all responsibilities under the Nuclear Regulatory Commission {"NRC") operating licenses,
including any actions and/or expenditure of funds necessary to protect the public health and
safety, to maintain safe, operating or shutdown conditions at each plant, and to comply with
NRC orders and requirements. Under these arrangements, the day-to-day operation of the New
York Facilities will be exactly the same before and after the Corporate Reorganization.
Contrary to the New York AG's apparent assumption, the operation and control of
all of Entergy's nuclear facilities (utility and non-utility) will not be conducted by a single entity
controlled by Entergy. Instead, Entergy's utility nuclear plants will continue to be operated by
the regulated nuclear service company subsidiary of Entergy, while the non-utility nuclear
facilities will be operated by essentially the same entity that currently operates those facilities.
This entity will, in turn, be wholly owned by a joint venture that will provide certain technical
and other support services to the operators of both the utility and non-utility nuclear facilities and
other third parties who contract for such services. Although Entergy and NewCo will each own
equal shares of this joint venture, Entergy will not "control" the operation of the non-utility
nuclear fleet through this ownership interest. In particular, the relevant Service and Operating
Agreements that implement these business relationships will contain specific procedures and

provisions that will ensure that the New York Facilities are managed in a manner that allows for
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their continued safe and reliable operaifion.8 Moreover, NewCo (which will have equal
ownership rights in the joint venture) will have every reason to ensure that the non-utility nuclear
plants are treated fairly and are effectively managed because those plants are NewCo's assets.

The Commission should also reject the procedural arguments raised by these
parties. The Petition contains all information required of lightly regulated entities, such as
Petitioners, and the fact that Petitioners own nuclear facilities neither increases nor expands their
filing requirements. The New York AG's attempt to expand these requirements to require
additional information of Petitioners should be rejected. Nevertheless, as discussed herein,
Entergy will provide additional documentation regarding the transaction as it becomes available.

For these reasons, it is appropriate for the Commission to issue a declaratory
ruling stating that it will not review the Corporate Reorganization. In the event the Commission
decides to review the Corporate Reorganization, an evidentiary hearing is still not necessary as it
is not required by law, and the comments of the New York AG, Wesichester County and
Riverkeeper do not provide sufficient justification for holding a hearing.

DISCUSSION

L THE NEW YORK AG'S CONCERNS REGARDING FINANCIAL RESOURCES
AND MANAGEMENT DO NOT JUSTIFY REJECTION OF THE PETITION.

A, The New York AG's Concerns Regarding Access to Financial Resources Are
Based on a Fundamental Misunderstanding of Affiliate Relationships.

The New York AG claims that the Corporate Reorganization will inhibit the
ability of the New York Facilities to access adequate financial resources.” Specifically, the New

York AG asserts that the Corporate Reorganization would: (1) build a "wall” between the New

¢ Petitioners are willing to provide the Department of Public Service Staff {"Staff") with definitive Service and
Operating Agreements in draft form (the agreements will not become final until executed post closing of the
Corporate Reorganization). Petitioners expect these agreements to be available contemporanecusly with the
Form 10 filing. See inffa Section IB).

¥ New York A(G's Comments at 12-15.



York Facilities and the current financial resources upon which they rely; and (2) result in the
New York Facilities having to rely on alternative resources that are "riskier” than those currently
available.'

Both of these concerns are based on the same erroneous premise: that under the
current corporate structure, the New York Facilities have access to the assets and income of
Entergy's regulated utilities. This premise is incorrect. The New York Facilities do not have
access to the financial resources of Entergy's regulated utilities. Furthermore, there are well-
established restrictions on "cross-subsidization” contained in two sets of regulatory obligations
imposed by the FERC. First, for those public utilities subject to Section 204 of the Federal
Power Act, such as the Entergy Operating Companies, FERC requires that regulated public
utilities seeking authorization to issue debt that is secured by an asset of a regulated utility must

use the proceeds of the debt for utility purposes (the "Westar Conditions™." These restrictions

are specifically designed to "prevent public utilities from borrowing substantial amounts of

monies and using the proceeds to finance non-utility businesses."'? Entergy's regulated utility

2 companies are subject to the Westar Conditions."

Second, for those public utilities that have an affiliate marketer or non-utility

plant with market-based rates, FERC requires that the regulated utility and non-utility plant

R A

affiliate comply with what is known as the "code of conduct." '* ENFP, ENIP2 and ENIP3 each

have market-based rates and have been bound by the code of conduct restrictions since acquiring

' id. at 14

' Westar Energy, Inc., 102 FERC 9 61,186 at 22 (emphasis added), order on reh's, 104 FERC {61,018 (2003)
{"Westar").

S !

3 Entergy Servs.. Inc., 122 FERC 4 62,263 (2008) (Letter order applying Westar Conditions to Entergy Operating
Companies.

4 FERC recently adopted regulations codifying the code of conduct restrictions. See 18 C.F.R. § 35.39 (2007).
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the New York Facilities.'> The "purpose of the code of conduct is to prevent affiliates from
acting in a manner that results in a transfer of benefits from the franchised utility and its
ratepayers to the power marketer and its shareholders."'®

Working capital and other financing requirements for the non-utility nuclear
business (including the New York Facilities) currently are provided solely by Entergy and its
non-utility holding companies. In addition, none of the assets of the regulated utility business
are pledged or used in any manner to secure borrowings or other financings of the holding
companies for the purpose of financing the non-utility nuclear business, inciuding the New York
Facilities.

Thus, contrary to the New York AG's assumption, the New York Facilities do not
currently rely on the income, cash flow or financial resources of the regulated utilities to support
their operations or to secure debt on their behalf,!” Because the New York Facilities do not have
the ability to call upon the financial resources of Entergy's regulated utility companies under the

existing corporate structure, the fact that NewCo will not have access to those resources after the

Corporate Reorganization does not represent a change and cannot justify denial of the Petition.'®

15 Entergy Nuclear FitzPatrick, LLC and Entergy Nuclear Indian Point 2, LLC Docket No. ER00-2738-000, et al.
(unpublished letter order issued Aug. 9, 2000); Entergy Nugclear Indian Point 2, LLC, Docket No. ER01-1721-
00 (unpublished letter order issued May 24, 2001).

Carolina Power & Light Co., 97 FERC 161,063, at 61,350 (2001).

17 The New York AG's suggestion that the regulated utility assets may be currently available to supply
replacement power in the event of an outage fares no better. Under FERC regulation and the market-based rate
tariffs filed at FERC, the Entergy entities that own the New York Facilities are prohibited from purchasing
capacity and energy from “any Entergy affiliate with a franchised service territory” without prior FERC
authorization. See Entergy Nuclear Generation, Co,, 116 FERC ¥ 61,101 {2006). Significant showings must be
made in order to obtain authorization to make affitiate power sales. Entergy has never sought authorization to
make a power sale between its franchised utilities and the entities that own the New York Facilities. Due to
these FERC-imposed restrictions and the fact that the output of the Southern nuclear facilities is committed to
serving native load customers, the assets of Entergy's regulated utilities in the South have never been available
to replace the output of the New York Facilities as the New York AG claims.

¥ Additionally, contrary to the New York AG's Comments, the Petitioners did not rely on Entergy's regulated
utility resources when arguing to the Commission that full regulation of its Wew York operations was not
necessary. The New York AG's Comunents mischaracterize the petitions in Cases 01-E-0113 and 00-E-1225.
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Lastly, the Commission should also reject the New York AG's claim that revenue
streams for NewCo (wholesale power generated by the nuclear plants, management of nuclear
plants and competitive electricity trading) are too "risky" to support the New York Facilities."”
Contrary to the New York AG's claim, the Corporate Reorganization would not "put [New
York's] power supply and [New York's] ratepayers at greater risk in that the new truncated
corporation would be dependent on riskier sources of financing."*® Again, this argament is
based on the erroneous assumption that the New York Facilities have previously been able to
rely on the "guaranteed cash flows" from the regulated business.”' It also ignores the fact that
the non-utility nuclear business has a demonstrated capability to generate more than adequate
cash flow to support its operations. The New York AG's claim that the cash-flow of the New
York Facilities is insufficient also is inconsistent with his recognition that the New York
Facilities (along with the other non-utility nuclear plants) are one of Entergy's most profitable
business segments.”” The New York AG's attempt to explain this inconsistency by claiming that
the income of the regulated utilities is larger and more reliable (and therefore preferable) is based
on the same mistaken assumption as the New York AG's other arguments, that the New York
Facilities have access to the assets and income of Entergy's regulated utilities.” Finally, the New
York AG's position is also inconsistent with the fact that there are a number of examples of
lightly regulated power companies that have successfully executed and continue to execute

financing transactions under different market conditions.

Those petitions merely provide descriptions of Entergy (as required by Commission regulation) and provide
absolutely no representation of reliance on Entergy's regulated utility resources.

¥ New York AG's Comments at 14.
* 1d.ati1s.

2 1d. at 14,

2 Geeid. at21.

B 1d at 21 n4s6.

10



B. The Corporate Reorganization Will Increase the Financial Resources

Available to the New York Facilities and Ensure that NewCo Is Adequately

Capitalized.

As the discussion above indicates, the New York Facilities cannot be subsidized
by the regulated utility business and cannot rely on the regulated utility assets for financing.
Instead, the New York Facilities rely on the existing stand-by guarantee agreements required by
the NRC entered into by the applicable non-utility holding companies to provide any working
capital or other direct funding. % These arrangements are capped at a maximum aggregate
amount of $145 million.

The Corporate Reorganization is designed to restructure these arrangements in a
manner that increases, not reduces, the financial resources available to the non-utility nuclear
business, including the New York Facilities. Specifically, the Corporate Reorganization will:
(1) increase the level of operational financing available through a new support agreement for all
of the non-utility nuclear facilities; and (2) create an independent, stand-alone company that is
sufficiently capitalized and will be able to deploy operating cash flow and investment capital
without taking into account the capital requirements, risks and financial condition of other
Entergy businesses. These aspects of the Corporate Reorganization are discussed below.

With respect to operational financing for the New York Facilities, the Petition
makes clear that the financial support available to the New York Facilities will be increased by
terminating the existing support agreements in the aggregate amount of $145 million and
estzblishing a new support agreement in the amount of $700 million for all non-utility nuclear

plants owned by NewCo. In a footnote, the New York AG dismisses the increased level of

¥ These support agreements are referenced in the Petition and include the following: {1) a $35 million guarantee
to the NRC by Entergy International LTD LLC, on behalf of ENIP2; (2) a $20 million guarantee to the NRC by
Entergy Global, LLC, on behalf of ENIP2; (3) 2 $50 million guarantee to the NRC by Entergy International
LTD LLC, on behalf of ENIP3 and ENFP; (4) a $20 million guarantee to NRC by Entergy Gilobal, LLC, on
behalf of ENIP3; and (5) $20 million guarantee to the NRC by Entergy Global, LLC, on behalf of ENFP.

11
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financial support stating that the new $700 million guarantee "is not an adequate substitute™
because NewCo's guarantee is dependent on the same income sources (i.€., wholesale power
generated by the nuclear plants, management of nuclear plants and competitive electricity
trading).”> This argument ignores the demonstrated capability of the non-utility nuclear business
to generate more than adequate cash flow to support its operations. In addition, this argument
ignores the fact that the financial adequacy of the proposed support agreements must first be
approved by the NRC, which is the federal agency charged with regulation of the public safety in

the area of nuclear power.”®

NewCo itself will be provided with a significant initial cash infusion and will be
adequately capitalized. Assuming NewCo places the $4.5 billion in Senior Notes and enters into
the credit facilities (as described in the Petition), its capitalization structure will be similar to that
of other exempt wholesale generators ("EWGs"). EWGs are typically rated below investment
grade, with total debt normally comprising anywhere from approximately 43% to 55% of total
enterprise value and an average Standard & Poor's ("S&P") rating of approximately single B.
NewCo is expected to take on a slightly more conservative capital structure, with an anticipated
S&P rating in the BB range and an expected debt-to-total-enterprise value of 30% to 45%
(ultimately debt-to-total-enterprise value will depend on how the market values NewCo's
common stock after closing). NewCo will be placing the debt with sophisticated lenders, and
they will not lend to NewCo any more capital than they believe is supported by NewCo's balance
sheet and the underlying value of and cash flow from its non-utility nuclear fleet. Moreover, the
NRC has a statutory duty to review the financial qualifications of any proposed licensees and the

NRC must determine that both the estimated operating costs and the assumptions used in

B New York AG's Comments at 12, n.31.
% Gee infra Section IV(B).

i2
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projections of revenues or sources of funds are reasonable. In other words, the NRC has a
statutory obligation and the jurisdiction to obtain reasonable assurance that, under NewCo's
ownership, the NRC licensees, including the New York Facilities, will be able to obtain adequate
funds to operate the non-utility nuclear plants safely.?’

As noted in the Petition, Entergy believes that by aggregating the ownership and
financing activities of the non-utility nuclear fleet under NewCo, the non-utility nuclear business
will obtain an increased level of financial flexibility over the current diversified structure. The
New York AG alleges that Entergy's claims of "increased financial flexibility" are inconsistent
with what the New York AG characterizes as Entergy's plan to "extract" $4.0 billion in cash
from NewCo.?® This argument mischaracterizes the Corporate Reorganization and fails to
recognize the benefits associated with creating an independent, stand-alone company focused
solely on the needs of the non-utility nuciear fleet, including the New York Facilities.

To begin with, Entergy is not "extracting” cash from NewCo. In developing the
non-utility nuclear business, Entergy used its own sources of capital, including debt as well as
shareholder equity, to finance the cost of acquiring the non-utility nuclear plants, including the
New York Facilities. This debt and the associated capital interests in the non-utility nuclear fleet
currently reside with Entergy. Entergy must replace these investments and reduce the debt in
order to create an independent, stand-alone company for these assets. This company {NewCo)
will issue Senior Notes in the aggregate principal amount of up to $4.5 billion. The proceeds

from the Senior Notes will be used to reduce, retire or pay off certain Entergy debt and capital

I See infra Section IV(B).
See New York AG Comments at 24,

28

13
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interests associated with these assets, as well as to provide working capital to NewCo as the
owner of the assets.”’

The financing arrangements necessary to create the stand-alone company are
entirely consistent with the goal of achieving increased financial flexibility for the New York
Facilities and non-utility nuclear business. Entergy has made clear in numerous regulatory
filings, analyst calls and other public documents that the current, diversified structure (with both
regulated utility and non-utility assets under the same corporate structure) is not the most
efficient means for the non-utility nuclear business to finance its operations.

One of the primary objectives of the Corporate Reorganization is to separate the
two business segments in a manner that will increase access to credit markets for the non-utility
nuclear business. Under the new structure:

e NewCo will be free to deploy operating cash flow and investment capital to fund
any of its operations or strategic initiatives without consideration of capital
requirements of other Entergy businesses. Financial policy can be tailored to the

needs of NewCo, without consideration of the needs of Entergy's regulated utility
business.

e NewCo will be isolated from the risks of other Entergy businesses, and its access
to capital will not be attributable to the financial condition of Entergy in the
future. Operating revenues and net income from NewCo will be isolated solely
for the benefit of the ongoing non-utility nuclear company, creating a discrete
operating history and an operational focus resulting in clear performance
measurements.

» NewCo's structure and financing arrangements will be isolated and simplified.
This simplification will enhance the ability of regulators, analysts, capital markets
and shareholders to understand, evaluate and finance this segment.

In sum, by aggregating the ownership and financing activities of the non-utility

puclear fleet under NewCo within a discrete, independent business-segment structure and by

transferring control of this segment, the non-utility nuclear plants will achieve direct corporate

#®  Importantly, these uses are permitted under PSL Section 69.

14



benefits, including, but not limited to, the strategic and financial flexibility of the non-utility
nuclear business over the current diversified structure. The New York AG's claim to the

contrary should be rejected.

C. The New York AG's Claims Regarding Degradation of Management Focus
and Access to Other Resources Are Without Merit.

The New York AG alleges that the ownership structure associated with ENCI
Holdings — an entity which will be owned 50% by both Entergy and NewCo - enables Entergy to
control an entity that will be operating both the non-utility nuclear facilities and the utility
nuclear facilities. According to tﬁe New York AG, this will enable Entergy to "skew allocation
of critical parts or personnel” to the utility nuclear facilities.’® These arguments are based on a
fundamental misunderstanding of how ENOI Holdings will function.

As set forth in the Petition, ENO currently operates Entergy's entire non-utility
nuclear fleet. Following the Corporate Reorganization, ENO will be converted from a corporate
entity into a limited liability company and renamed ENOI, LLC ("ENOI") which will be owned
by a joint venture, ENOI Holdings, which in turn will be owned 50% by both Entergy and
NewCo. ENOI, the existing NRC-licensed operator, will continue to operate the plants of
NewCo, including the New York Facilities. Contrary to the New York AG's Comments, ENOI
will not be responsible for operating the utility nuclear plants of Entergy. Instead, Entergy's
utility nuclear facilities will continue to be operated by their separate existing NRC-licensed
operator, Entergy Operations, Inc. ("EOI"), the regulated nuclear service company subsidiary of
Entergy. After the reorganization, it is contemplated that ENOI Holdings will provide certain

technical and other support functions directly to its wholly-owned subsidiary ENOL to third

3 New York AG's Comments at 24,

15



£
By

parties who contract for such services, and to EOI under a shared services agreement (the "ENOI
Holdings Shared Services Agreement”).

Assuming that the New York AG is concerned about the provision of these shared
support services, it appears that the New York AG is arguing that Entergy's ownership of a 50%
share of ENOI Holdings (i.e., the same size share as NewCo) with "an equal say in what {ENOI
Holdings] does" (i.., the same "say" as NewCo has) provides Entergy (but not NewCo) with the
ability to obtain preferential treatment for the utility nuclear facilities. The New York AG does
not explain, and Entergy is unable to discern, how an ownership structure and decision-making
process that affords two parties equal ownership shares and duplicate rights can be construed to
allow only one of the parties to "control" ENOI Holdings or any of its subsidiaries. In fact, such
an arrangement prevents either party from controlling the company and will encourage the
parties to work together.

If the New York AG's concern is that the inability of the parties to agree could
limit the effectiveness of the arrangement, such concerns are not warranted. The agreement
between Entergy and NewCo will include a dispute resolution provision.”! For significant
matters that are not reserved to NewCo and Entergy, the failure to agree will trigger dispute
resolution provisions.”> Furthermore, Chief Executive Officer of ENOI Holdings, Michael R.
Kansler, will have the authority at all times, as is the case currently, to take any actions necessary

to carry out ENOT's responsibilities as the operator under the NRC operating licenses, including

5 The dispute resolution provision wilt call for specific procedures for resolving disputes, including presenting the
matter to the Chief Executive Officers of NewCo and Entergy for resolution, foliowed by mediation and
binding arbitration, if necessary. A dispute reselution provision in substantially the same form and effect as the
one that will be used with the ENOI is found in the attached NRC Supplemental Information #4 in Support of
Application for Order Approving Indirect Transfer of Control of Licenses, at 3-4 {Mar. 17, 2008).

2 Significant matters that would be subject to dispute resolution would include matters, such as, approval of the
business plan or annual budget, variation or termination of material contracts, significant expenditures,
incurring significant indebtedness, commencement of litigation, major regulatory filings, distributions,
redemptions and selection of accountants and auditors.

16
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any actions and/or expenditure of funds necessary to protect the public health and safety, to
maintain safe, operating or shutdown conditions at each plant, and to comply with NRC orders
and requirements. Also, many decisions will be delegated to management, and many of ENOI's
actions will continue to be dictated by the terms of the Operating Agreements with the owners of
the New York Facilities, as they are currently. The only actions that require both parties to agree
(without recourse to a dispute resolution mechanism) are actions that affect the fundamental
economic rights of the co-owners of ENOI Holdings as opposed to operational matters, such as,
the admission of additional co-owners, the imposition of mandatory capital contributions, the
sale of ENOI Holdings to a third party or its liquidation. These decisions will require unanimity,
and the failure o agree on such matters means the "status quo pro ante” will prevail.

In arguing that the Commission deny the Petition, the New York AG claims that
"Entergy has a vested interest in giving priority to its merchant plants,” and that the Corporate
Reorganization will replace that incentive with a bias toward Entergy's utility nuclear facilities. 3
As an initial matter, Entergy will not own any merchant nuclear plants following the Corporate
Reorganization. Furthermore, Entergy does not currently have an incentive to favor, and is, in
fact, precluded from favoring its non-utility nuclear facilities over its utility nuclear facilities.
Among other things, the FERC code of conduct restrictions discussed above preclude such
preferential treatment. The New York AG's belief that such an incentive exists is not a basis for
denying the Petition.

Perhaps more to the point, Entergy also disagrees that there will be a post-

reorganization bias in favor of the utility nuclear facilities. The Corporate Reorganization and

the corresponding contractual agreements will be structured in a manner that will not allow a

¥ New York AG Comments at 16.
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diversion of managerial and operational talent or other resources from the non-utility nuclear
plants, including the New York Facilities, to the utility nuclear plants, or vice versa. Under the
Operating Agreements, ENOI will be contractually bound to operate and make capital
improvements to each facility in accordance with good utility practice, applicable laws and
regulations, and the applicable NRC operating license. In fact, the Operating Agreements will be
on commercially reasonable terms and will include performance based financial incentives.
Daily operation and maintenance decisions will be made by ENOI (subject to NewCo's
contractual oversight), which will not be controlled by Entergy. Decisions to modify the New
York Facilities will be within the purview of NewCo. Furthermore, if NewCo is dissatisfied
with ENOT's performance, the Operating Agreements will allow NewCo to take over or reassign
responsibility for facility operations after a defined transition period.

Aside from the applicable agreements, NewCo will also have the ability and
incentive to ensure that the non-utility nuclear plants are fairly treated and effectively managed
because they are NewCo's assets. In fact, the Operating Agreements will be on commercially
reasonable terms and will include performance-based financial incentives. Once the Corporate
Reorganization is completed, NewCo and ENOI will have a fiduciary responsibility to ensure
that the non-utility nuclear assets are effectively managed and operated. With an ownership
structure and decision-making process that affords NewCo an equal ownership share with
Entergy in ENOI Holdings, NewCo will have the ability to ensure that the nuclear assets it owns
are operated and maintained in a safe, reliable and efficient manner. The New York AG has not
provided any valid rationale for the assumption that NewCo would ignore its own self-interest

and would not exercise its contractual rights to prevent detrimental treatment of its units. In
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summary, the New York AG's concerns with respect to a possible degradation in the

management of the non-utility assets are not justified.

IL. THE PETITION PROVIDES SUFFICIENT INFORMATION TO APPROVE THE
CORPORATE REORGANIZATION AND FINANCING.

A. Contrary to the New York AG's Allegations, the Petition Meets All
Applicable Statutory and Regulatory Requirements.

The New York AG's comments contain several statements to the effect that the
Petition is lacking specific financial information that the Commission requires of applicants
requesting approval pursuant to PSL Sections 69 and 70.>* However, as noted in the Petition,
under applicable Commission precedent for lightly regulated entities, such as the Petitioners, the
Commission need not take an in-depth analysis of the Corporate Reorganization and proposed
financing, and by relying on the contents of the petition itself, may take prompt action.”® Given
the reduced scrutiny applicable to lightly regulated entity filings, the Commission has routinely
waived the filing requirements contained in 16 NYCRR §§ 18, 37 and 39.% Therefore, contrary
to the New York AG's Comments, the Petition properly requested the same treatment that others
similarly situated have been afforded. Thus, the Petition contains all the information required of
lightly regulated companies.”’

Additionally, the New York AG's comment that the Petitioners must be subject to
stricter application of the PSL under the Commission's lightened regulation orders is misleading.

The lightened regulation orders for the New York Facilities are consistent with lightened

# New York AG's Comments at 3, 9-10, 18-19, 25 and 28.
35 Petition at 19, n.21.

% 1d. at 15 nl15and 19,022,

7 As discussed herein, the Form 10 will provide further information regarding the Corporate Reorganization and
NewCo.
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regulation orders for other wholesale generators.® The only requirements imposed on the New
York Facilities that were not required of other lightly regulated entities related to reporting and
monitoring requirements, which were clearly set forth in the Appendix to the Commission's
Order authorizing lightened regulation for the New York Facilities.” Specifically, the
requirements included: (1) providing Staff access to reports concerning the New York Facilities
(e.g., business plans and monthly reports, submittals to the NRC and safety reports); (2) specific
notification requirements for various events (e.g., plant shutdown, fatal accident and significant
power reduction of more than 15%); (3) providing Staff site access to the New York Facilities;
and (4) cooperating with Staff in the event of an emergency or facility inspection. Other than
these additional reporting and monitoring requirements, there is nothing in the lightened
regulation orders for the New York Facilities that require the Petitioners to conform more strictly
to the PSL or require them to supply "far more information than the minimal filing under the
Wallkill presumption” as alleged by the New York AGY

Finally, the New York AG erroneously states that the PSL and/or Commission
regulation requires the Petition to: (1) show that the Corporate Reorganization will ensure that
there will be adequate resources to reduce the likelihood of outages and to endure those that

happen; and (2) contain information needed to determine that the debt NewCo anticipates taking

3 Qee Case 01-E-0113 - Entergy Nuclear Indian Point 2, LLC and Entergy Nuclear Operations, Inc. — Joint
Petition for a Declaratory Ruling that Lightened Regulation be Applied and Case 00-E-1225 - Entergy Nuclear

FitzPatrick, LLC, Entergy Nuclear Indian Point 3, LIC. and Entergy Nuclear Operations, Inc. - Joint Petition
for a Declaratory Ruling That Lightened Regulation Be Applied Concerning Their Purchase of Nuclear Power
Facilities From the Power Authority of the State of New York, Order Providing for Lightened Regulation of
Nuclear Generating Facility (Aug. 31, 2001}; Case 00-E-1275 - Entergy Nuclear Fitzpatrick, LLC, Entergy
Nuclear Indian Point 3. LLC. and Entergy Nuclear Operations. Inc, - Joint Petition for a Declaratory Ruling
That Lightened Regulation be Applied Concerning Their Purchase of Nuclear Power Facilities From the Power
Authority of the State of New York, Declaratory Ruling on Lightened Regulation (Ang. 23, 2000) ("Entergy
Nuclear Lightened Regulation Orders™).

¥ Case 01-E-0113, Order Providing for Lightened Regulation of Nuclear Generating Facility, Appendix (Aug. 31,
2001).

U New York AG's Comments at 18.
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on is necessary, appropriate or reasonably related to ensuring the safe and reliabie operation of
the plants.”' As to the first item, neither the PSL nor the Commission's regulations contain any
such requirement. As to the second item, PSL Section 69 specifically states the permissible

grounds for debt issuance. The reasons for the proposed debt issuance are permitted by statute

and are clearly set forth in the Petition.

B. The New York AG's Allegations Regarding the Information Provided in the
Petition and Elsewhere Should be Rejected.

Entergy has addressed the New York AG's claims regarding substantive financial
matters elsewhere in this response. However, the New York AG makes two claims regarding the
sufficiency of the information submitted by Entergy that deserve a response. First, the New
York AG implies that Entergy has left out material information from its Petition or is not
disclosing its true intentions. This is totally unsupported by the facts. Entergy's intentions with
regard to NewCo are clearly set forth in the Petition, and the obligations and liabilities to be
assumed by NewCo are described in the Petition. Entergy has filed for regulatory approvals in
several jurisdictions, each of which has differing requirements with respect to the information
required to review the Proposed Reorganization. Indeed, the fact that the New York AG's filing
relies almost exclusively on information Entergy prepared for public dissemination confirms that
Entergy has been forthright. Consistent with this approach, NewCo's Form 10 filing at the
Securities and Exchange Commission in advance of NewCo's regulation as a public company on
the New York Stock Exchange is expected by May 13, 2008, 2 1t will clearly detail NewCo's
assets and labilities including its anticipated debt profile. Notably, the amount of debt proposed

for NewCo will not be excessive and NewCo's credit rating is expected to be strong relative to

1 1d. at 18-19 and 25.

2 The Form 10 is the general form for registration of securities pursuant to Section 12(b) or 12{g) of the Securities
Exchange Act of 1934 that Entergy will be submitting to the Securities and Exchange Conunission.
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other wholesale generators. The Petitioners will provide Staff with a copy of the Form 10 once it

is available.

Second, contrary to the claims of the New York AG, the information contained in
Entergy's 2007 Report to Shareholders is not inconsistent with the representations made in the
Petition. The Petition clearly states that in order to carry out its business as a non-utility nuclear
power generator, Petitioners expect NewCo to issue up to $4.5 billion in debt and that one of the
purposes for the Corporate Reorganization and proposed debt financings is to allow New(Co to
acquire property and to discharge or lawfully refund NewCo's obiigations.43 The Corporate
Reorganization will provide proceeds to Entergy in return for the valuable assets being provided
to NewCo. As discussed above , this does not amount to "extracting cash” from NewCo.* Once
the Corporate Reorganization is complete, Entergy will no longer have an ownership interest in
the plants. NewCo's ability to take on additional debt, therefore, will be up to NewCo's Board of
Directors and will be based on the conditions of the commodity and financial markets, applicable
financial covenants and, if necessary, subject to Commission approval.

III. THE NEW YORK AG'S CLAIM REGARDING THE VALUE SHARING
AGREEMENTS WITH NYPA IS IRRELEVANT TO THE PETITION AND
BEYOND THE SCOPE OF THIS PROCEEDING.,

The New York AG (and Riverkeeper) notes that the Corporate Reorganization
wiil enable the New York Facilities to avoid paying the New York Power Authority ("NYPA®)
certain amounts pursuant to revenue sharing agreements {the "Value Sharing Agreements”). The
Value Sharing Agreements were entered into by NYPA and ENFP (the direct owner FitzPatrick)

and ENIP3 (the direct owner of TP3) at the time of the purchase of those facilities in 2000.

Under the original Value Sharing Agreements, the obligation of the owners of these facilities to

# Petition at 20.
#  New York AG's Comments at 186,
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share a specified portion of certain revenues terminates on December 31, 2014, or sooner if
"Entergy or an Entergy affiliate ceases to own the plants.” The amended Value Sharing
Agreements provide for guaranteed value sharing payments to NYPA in the total amount of $144
million even if Entergy or any affiliate to Entergy ceases to own the plants prior to or by
December 31, 2008. The New York AG's reliance on these provisions to challenge the
Corporate Reorganization is without basis and should be rejected. The New York AG identifies
a single provision in a complex commercial agreement entered into by two parties in an arm's
length transaction, which provided economic benefit to both parties. The termination clause was
a negotiated term in the contracts, and its existence should have no bearing on the Commission's
review of the Corporate Reorganization.

IV. AN EVIDENTIARY HEARING REGARDING THE CORPORATE
REORGANIZATION IS NOT NECESSARY.

A. The Commission Should Issue a Declaratory Ruling.

As mentioned above, Petitioners, consistent with Commission precedent,
requested a declaratory ruling regarding the Corporate Reorganization. As set forth in greater
detail in the Petition, the Commission has established a lightened regulatory regime for
wholesale generators in New York, including owners and operators of nuclear generating
facilities, under which Section 70 review of changes in ownership is not required unless there is
a potential for harm to the interests of captive utility ratepayers sufficient to override the
presumption (the "Wallkill Presumption").* The Commission granted ENFP, ENIP2, ENIP3,

and ENO such lightened regulation and Petitioners are afforded the Wallkill Presumption for

¥ Case 91.E.0350 - Wallkill Generating Company, L.P. - Regulation, Order Establishing Regulatory Regime
(Apr. 11, 1994); see also Entergy Nuclear Lightened Regulation Orders.
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transfers of ownership interests in the parent entities upstream from the affiliates owning and
operating the New York Facilities.*

In past decisions, the Commission has determined that the Wallkill Presumption
applies to transactions involving changes of control of wholesale generators and has declined to
review those transactions under Section 70. The Corporate Reorganization involves a change
of ownership interests in parent entities upstream from the affiliates owning and operating New
York competitive electric generation facilities. Therefore, the Wallkill Presumption applies and
the Commission should follow its precedent by issuing a declaratory ruling stating that the
Commission need not review the Corporate Reorganization.

If the Commission decides to review the Corporation Reorganization pursuant to
Section 70 of the PSL rather than issue a declaratory ruling, an evidentiary hearing is still not
required. First, evidentiary hearings are discretionary and are not required pursuant to Section
70.*® Second, the public interest standard the Commission uses for wholesale generators is
different than the public interest standard for regulated utilities. Rather than require net positive
benefits for ratepayers, the Commission examines the Petitioners' affiliations, if any, with fully-
regulated New York utilities or power marketers that might afford opportunities for the exercise
of market power or pose the potential for other transactions detrimental to captive ratepayer

interests.** As discussed in the Petition, Petitioners have demonstrated that NewCo's acquisition

*  See Entergy Nuclear Lightened Regulation Orders.

4 Petition at 13, n.12.

% gSee Case 95-G-0761 - Petition of The Brooklyn Union Gas Company Under Section 70 of the Public Service
Law for Formulation of 2 Holding Company, and for Approval of Accounting and Rate Treatment, Ruling on
Motion (Aug. 6, 1996); see also Case 01-E-0040 - Joint Petition of Consolidated Edison Company of New
York, Inc. and Entergy Nuclear Indian Point 2, LLC. for Authority to Transfer Certain Generating and Related

Assets and for Related Relief, Order Authorizing Asset Transfer (Aug. 31, 2001).

¥ ace 07-E-0170 - Re Alliance Energy Renewables LLC — Order Approving Transfer and Making Other
Findings {Apr. 23, 2007); Case 65-E-1341 - Orion Power Holdings, Inc., Astoria Generating Company, L.P.
and Astoria Generatine Company Acquisitions, LLC - Petition for Authoritv to Transfer Ownership Interests
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of the ENIP2, ENIP3, and ENFP will not generate horizontal or vertical market power
concerns.”’ Evidentiary hearings are not needed for the Commission to make this determination.

The Commission has never required evidentiary hearings for a corporate
reorganization or transfer of wholesale generating facilities. Thus, it would be unprecedented to
require evidentiary hearings in this case.

B. The NRC Will Review the Corporate Reorganization.

It is important to note that the NRC is also reviewing the Corporate
Reorganization. The NRC has a statutory duty pursuant to Section 182(a) of the Atomic Energy
Act of 1954, as amended, (the "AEA") to review the financial and technical qualifications of any
proposed licensees, and it requires that applicants submit specified financial information
pursuant to 10 C.ER. § 50.33(f). NRC also requires that this information be submitted in
connection with NRC's review of any direct or indirect transfer of contro] of a license, as
required by Section 184 of the AEA. Pursuant to NRC's impiementing regulations at 10 C.F.R. §
50.80, no license may be transferred, directly or indirectly through the transfer of control of the
license, unless the NRC gives its consent in writing. Such action is contingent upon an NRC
determination that the transferee is qualified to hold the license, and that the transfer is otherwise
consistent with applicable provisions of law, regulations, and orders of the NRC. The financial
qualifications of the affected NRC licensees u:nder the proposed NewCo ownership structure will
be evaluated consistent with the guidance provided in NUREG-1577, Rev. 1, "Standard Review
Plan on Power Reactor Licensee Financial Qualifications and Decommissioning Funding

Assurance," dated March 1999. Ultimately, the NRC must determine that both the estimated

and to Issue Corporate Debt, Order Approving Transfer and Financings and Making Other Findings (Feb. 15,

2006); Case 04-E-0789 - Re Orion Power Holdings. Inc., Order Approving Transfers and Financing and
Making Other Findings (Sept. 22, 2004).

50 petition at 16-17.
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operating costs and the assumptions used in projections of revenues or sources of funds are
reasonable. In other words, the NRC has a statutory obligation and the jurisdiction to obtain
reasonable assurance that, under NewCo's ownership, the NRC licensees, including the New
York Facilities will be able to obtain adequate funds to operate the non-utility nuclear plants
safely.

The NRC will also ensure that each NRC licensee provides adequate assurance of
decommissioning funding in an amount adequate to ens&e the protection of public health and
safety. Specifically, 10 C.F.R. § 50.33(k) requires that an application for an operating license for
a utilization facility contain information "indicating how reasonable assurance will be provided
that funds will be available to decommission the facility." Furthermore, pursuant to 10 CF.R. §
50.75(b), each power reactor licensee must certify, subject to annual readjustment, that it will
provide decommissioning funding assurance in an amount that may be more, but not less, than
the amount determined under the formulas in 10 C.E.R. §§ 50.75(c)(1) and (2).

The NRC will also address the technical qualifications of the proposed operator
using the guidance as described in the NRC Standard Review Plan (NUREG-0800), Chapter 13,
"Conduct of Operations," Section 13.1.1, "Management and Technical Support Organization,"
and Sections 13.1.2-13.1.3, "Operating Organization." NRC staff will base its evaluation on 10
C.F.R. § 50.40(b), "Common Standards,” and American National Standards Institute N18.1-
1971, "Selection and Training of Nuclear Power Plant Persormel.” The purpose of this
evaluation is to ensure that the corporate management of the proposed operator is involved with,
informed of, and dedicated to the safe operation of the plant and, that sufficient qualified
technical resources wiil be provided to support safe plant operation and maintenance, and to

evaluate proposed changes to the operating organization that may occur as a result of the license
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transfer. In summary, the NRC has a statutory responsibility to thoroughly review the Corporate
Reorganization to ensure that it meets financial, technical and safety requirements for the safe
operation of the New York Facilities. To the extent the New York AG has an interest in
addressing questions regarding these matters, the NRC provides the appropriate forum.

A copy of the Petitioners' NRC Application for Order Approving Indirect
Transfer of Control of Licenses (July 30, 2007) as supplemented by Supplemental Information in
Support of Application for Order Approving Indirect Transfer of Control of Licenses (Oct. 31,
2007), Supplemental Information #2 in Support of Application for Order Approving Indirect
Transfer of Control of Licenses (Dec. 5, 2007), Supplemental Information #3 in Support of
Application for Order Approving Indirect Transfer of Control of Licenses (Jan. 24, 2008), and
Supplemental Information #4 in Support of Application for Order Approving Indirect Transfer of
Control of Licenses (March 17, 2008).

V. The Petition Adequately Addresses the New York State Environmental Quality
Review Act.

The New York AG, Westchester County and Riverkeeper claim that the Petition
was deficient with regard to the New York State Quality Environmental Review Act ("SEQRA")
in that it failed to consider alternatives to the Corporate Reorganization, including alternatives
that might make the plants safer, more reliable or otherwise reduce their threat to the
environment. Contrary to these claims, the Petition contained the requisite information for the
Commission to undertake a SEQRA analysis, if such an analysis is necessary. As explained in
the Petition, SEQRA review is required only if the Commission should decide to review the

transaction under Section 70 because declaratory rulings and Section 69 approval do not trigger

SEQRA review.
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However, if the Commission decides to review the Corporate Reorganization
under PSL Section 70, Petitioners agree that SEQRA review is required. To facilitate the review,
the Petitioners attached to the Petition a complete Short Environmental Assessment Form
describing the potential impact of the Corporate Reorganization. In doing so, the Petitioners
submitted the same information similarly situated applicants have provided to the Commission.”

Under Commission precedent, when there is no change to the operation of the
generating facility, no adverse environmental impact will result.”® As described above, the
indirect transfer of ownership of the New York Facilities will not change the operation of those
assets that could cause an adverse environmental effect. The Petitioners will continue to operate
the New York Facilities in accordance with their environmental permits and all applicable
environmental laws.

Moreover, the New York AG's, Westchester County's and Riverkeeper's concerns
over the organizational structure of the Proposed Reorganization are irrelevant to the SEQRA
review and beyond the scope of this proceeding. The use of limited Hability companies
("LLCs") to own the New York Facilities is not new and is common in the industry.> Criticism

of the LLC structure,”® therefore, is inappropriate because this structure has already been

S Qee e.p.. Case 07-E-0170 - Re Alliance Energy Renewables LLC - Order Approving Transfer and Making
Other Findings (Apr. 23, 2007); Case 05-E-1341 - Orion Power Holdings, Inc.. Astoria Generating Company,

L.P. and Astoria Generating Company Acquisitions, LLC - Petition for Authority to Transfer Qwnership
Tnterests and to Issue Corporate Debt, Order Approving Transfers and Financings and Making Other Findings

(Feb., 15, 2006); Case 04-E-0789 - Orion Power Holdings, Inc. and Great Lakes Power, Inc. — Joint Petition for

Annlication of Lichtened Regulation. Approval of a Financing, and 8 Declaratory Ruling that the Commission
Will Not Assert Jurisdiction Over a Transfer, or, in the Alternative, Approval of the Transfer, Order Approving
Transfers and a Financing and Making Other Findings (Sept. 22, 2004).

Zoqd

52 In fact, all of the nuclear facilities located in New York State are owned by LLCs (iL.e., Entergy Nuclear
FitzPatrick, LLC, Entergy Nuclear Indian Point 2, LLC, Entergy Nuclear Indian Point 3, LIC, Nine Mile Point
Nuclear Station, LLC and R.E. Ginna Nuclear Power Plant, LLC).

¥ New York AG's Comments at 28,
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approved by the Commission as being in the public interest.” The corporate structure that exists
today has allowed for the safe and reliable operation of the New York Facilities and will
continue to do so in the future. Therefore, should the Commission review the Corporate
Reorganization under PSL Section 70, it should follow precedent and issue a negative
declaration and undertake no further environmental review.>®

CONCLUSION

Based on the foregoing, the Petitioners respectfully request that the Commission
grant Petitioners the relief requested in the Petition in its entirety, including that the Commission
issue a declaratory ruling that the Wallkill Presumption applies and the Commission need not
review the Corporation Reorganization under PSL Section 70. Alternatively, the Petitioners
respectfully request the Commission decline to hold an evidentiary hearing regarding the
Corporate Reorganization and issue an Order, as expeditiously as possible, authorizing
Petitioners to consummate the Corporate Reorganization, without modification or condition.
The Petitioners also request the Commission issue an Order authorizing NewCo to enter into the

debt financings as described in the Petition.

5% Cage 01-E-0040 - Joint Petition of Consolidated Edison Company of New York. inc. and Entergy Nuclear
Indian Point 2. LLC, for Authority to Transfer Certain Generating and Related Assets and for Related Relief,
Order Authorizing Asset Transfer (Aug. 31, 2001); see also Case 03-E-1231 - Petition of Rochester Gas and
Electric Corporation, Constellation Generation Group, LLC, and R.E. Ginna Nuclear Power Plani, LLC for
‘Authority Under Public Service Law Section 70 to Transfer by Auction Sale the R.E. Ginna Nuclear Generating
Plant and Related Assets and for Related Approvals, Order Approving Transfer, Subject to a Modification (May
20, 2004); Case 01-E-0011 - Joint Petition of Niagara Mohawk Power Corporation, New York State Electric &
Gas Corporation. Rochester Gas and Electric Corporation. Central Hudson Gas & Electric Corporation,
Constellation Nuclear, LLC and Nine Mile Point Nuclear Station, LLC for Authority Under Public Service Law
Soction 70 to Transfer Certain Generating and Related Assets and for Related Approvals, Order Authorizing

Asset Transfer {Oct. 26, 2001).
*Id.
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Dated: April 29, 2008

Dewey & LeBoeuf LLP

99 Washington Avenue, Suite 2020
Albany, New York 12210-2820
Tel: (518) 626-9000

Fax: (518) 626-901G

Attorneys for

Entergy Nuclear FitzPatrick, LLC,
Entergy Nuclear Indian Point 2, LLC,
Entergy Nuclear Indian Point 3, LLC,
Entergy Nuclear Operations, Inc.,
Entergy Corporation and

NewCo
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In the Matter of the Petition Filed By Entergy

Nuclear FitzPatrick, LLC, Entergy Nuclear Indian Case 08-E-0077
Point 2, LLC, Entergy Nuclear Indian Point 3, LLC,

Entergy Nuclear Operations, Inc., New(Co and

Entergy Corporation for a Declaratory Ruling

Regarding a Corporate Reorganization or, in the

Alternative, an Order Approving the Transaction

and an Order Approving Debt Financings

VERIFICATION

STATE OF LOUISIANA )
)ss:.

PARISH OF ORLEANS )

Paul A. Castanon being duly sworn, deposes and states as follows:

I. I am Assistant Secretary of Entergy Corporation.

2. 1 am authorized to sign this verification on behalf of Entergy Nuclear FitzPatrick, LLC,
Entergy Nuclear Indian Point 2, LLC, Entergy Nuclear Indian Point 3, LLC, Entergy
Nuclear Operations, Inc., Entergy Corporation and NewCo.

3. [ have reviewed the foregoing Verified Response and the statements of fact contained
therein are true and correct to the best of my knowledge, information and belief.

< —

Paul A, Castanon

Sworn to and subscribed before me
this 71" day of April, 2008,

CHALAE TV L
Nodgry Public/

JENNIFER B. FAVALORA
NOTARY PUBLIC (ID # 57639)
Parish of Orleans, Louisiana
Cornmission Issued For Life
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. Entergy Nuclear
= 1 ’,ntef PO, Box 31905
Jackson, MS 39286-1925

Tel 601368 5692
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Michael R. Kansier
Prasident, Chief Executive Officer
& Chief Nuclear Officer

July 30, 2007

ENOC-07-0026

U1.8. Nuclear Regulatory Commission
Auention: James E. Dyer

Director, Office of Nuclear Reactor Regulation
One White Flint North

11555 Rockville Pike

Rockville, MD 20852

Subject: Entergy Nuclear Operations, Inc.
Pilgrim Nuclear Power Station
Docket No. 50-293
Indian Point Nuclear Generating Unit No. 1
Docket No. 50-003
Indian Point Nuclear Generating Unit No. 2
Docket No. 50-247
Indian Point Nuclear Generating Unit No. 3
Docket No. 50-286
James A. FitzPatrick Nuclear Power Plant
Docket Nos. 50-333 & 72-12
Vermont Yankee Nuclear Power Station
Docket Nos. 50-271
Palisades Nuclear Plant
Docket No. 50-255 & 72-7
Big Rock Point
Docket Nos. 50-155 & 72-43

Application for Order Approving Indirect Transfer of Control of Licenses

Pursuant to Section 184 of the Atomic Energy Act of 1954, as amended (the Act), and

10 CFR 50.80, Entergy Nuclear Operations, Inc. (ENO), acting on behalf of itself and Entergy
Nuclear Generation Company, Entergy Nuclear FitzPatrick, LLC, Entergy Nuclear Vermont
Yankee, LLC, Entergy Nuclear Indian Point 2, LLC, Entergy Nuclear Indian Point 3, LLC, and
Entergy Nuclear Palisades, LLC, (together, Applicants), hereby requests that the Nuclear
Regulatory Commission (NRC) consent to the indirect transfer of control of the above-captioned
licenses. The indirect transfer of contro! results from certain restructuring transactions that will
involve the creation of new intermediary holding companies and/or changes in the intermediary
holding companies for the ownership structure for the corporate entities that hold the NRC
licenses for Pilgrim, Indian Point 1, 2, and 3, FitzPatrick, Vermont Yankee, Palisades and Big
Rock Point (together, Facilities), including both the six corporate entities (named among the
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Applicants above) licensed for their ownership of the Facilities and ENO, which is the entity
licensed to operate or maintain the Facilities. The licensees remain the same, and the ultimate
corporate parent, Entergy Corporation, remains the same. Simplified organization charts
reflecting the current and post-reorganization ownership structures are provided as Figures 1 .
and 2.

Through the attached Application, ENO requests, on behalf of the Applicants, that the NRC
consent to this proposed indirect transfer of control. The proposed indirect transfer of control
will not result in any change in the role of ENO as the licensed operator of the facilities and will
not result in any changes to its technical qualifications.

In surnmary, the proposed indirect transfer of control will be consistent with the requirements set
forth in the Act, NRC regulations, and the relevant NRC licenses and orders. The proposed
indirect transfer of control will not result in any physical changes to the Facilities or changes in
the officers, personnel, or day-to-day operation of the Facilities. The proposed indirect transfer
of contro! will not involve any changes to the current licensing basis of the Facilities. It will
neither have any adverse impact on the public health and safety, nor be inimical to the common
defense and security. This transfer does not involve any ownership, control or domination by
any foreign entity. The Applicants therefore respectfully request that the NRC consent to the
indirect transfer of control of the licenses for the Facilities in accordance with 10 CFR 50.80.

ENO requests that NRC review this Application on a schedule that will permit the issuance of
NRC consent o the indirect transfer of control by December 31, 2007. Such consent should be
made immediately effective upon issuance and should permit the indirect transfer of control at
any time for one year following NRC’s approval. ENO will inform NRC if there are any
significant changes in the status of any other required approvals or any other developments that
have an impact on the schedule.

The Application includes a proprietary, separately bound addendum that provides

Attachments 2A and 3A, which contain confidential commercial or financial information. ENO
requests that Attachments 2A and 3A be withheld from public disclosure pursuant to

10 CFR 2.390, as described in the Affidavit of Michael R. Kansler, which is provided in
Attachment 4 to the Application. Non-proprietary versions of Attachments 2A and 3A suitable
for public disclosure are provided as Attachments 2 and 3 to the Application.

Regulatory commitments made by Entergy are identified in the table provided in the Enclosure
titled “Commitments .

[}
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If NRC requires additional information concerning this license transfer request, please contact
Iohn McCann, ENO’s Director, Fleet Regulatory Affairs, at (914) 272-3370 or

jmecanl @entergy.com. Service on ENO'of comments, hearing requests or intervention
petitions, or other pleadings, if applicable, should be made to counsel for ENO, Mr John E.
Matthews at Morgan, Lewis & Bockius, LLP, 1111 Pennsylvania Avenue, ?W,fWas ingtoy,AC
20004 (tel: 202-739-5524; fax: 202-739-3001; e-mail: imatthews @morga eLv'; .

President & Cifief Executive Officer

Enclosures:  Regulatory Commitments
Oath & Affirmation
Application For Order Approving Indirect Transfer Of Control Of Licenses



€

cc: w/o proprietary Addendum except *

Regional Administrator, Region [
U.S. Nuclear Regulatory Commission
475 Allendale Road

King of Prussia, PA 19406-1415

Regional Administrator, Region III
U.8. Nuclear Regulatory Commission
2443 Warrenville Rd Suite 210

Lisle, IL 60532-4352

* UJ. S. Nuclear Regulatory Commission
Attention: Document Control Desk
One White Flint North

11555 Rockyville Pike

Rockville, MD 20852

* Steven R, Hom -

U. S. Nuclear Regulatory Commission
One White Flint North

11555 Rockville Pike

Rockville, MD 20852

Mail Stop OWFN/12-D3

Mr. James I. Shea, Project Manager
Division of Licensing Project Management
Office of Nuclear Reactor Regulation

Mail Stop 08 BI

Washington, DC 20555

Mr. John Boska, Project Manager

Plant Licensing Branch I-1

Division of Operating Reactor Licensing
Of.Ice of Nuclear Reactor Regulation
U.8. Nuclear Regulatory Commission
Mail Stop O-8-C2

Washington, DC 20555

Mahesh L. Chawla, Project Manager
Project Directorate ITT

Division of Licensing Project Management
Office of Nuciear Reactor Regulaticn

Mail Stop 8H 4A

Washington, DC 20555
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M. David O'Brien, Commissioner
VT Department of Public Service
112 State Street - Drawer 20
Montpelier, Vermont 15620-2601

Mr. Peter R. Smith, President

New York State Energy, Research, and
Development Authority

17 Columbia Circle

Albany, NY 12203-6399

Mr. Paul Eddy

New York State Department
of Public Service

3 Empire State Plaza
Albany, NY 12223

Mr. Charles Donaldson, Esquire
Assistant Attorney General
New York Department of Law
120 Broadway

New York, NY 10271

Mayor, Village of Buchanan
236 Tate Avenue
Buchanan, NY 10511

Michigan Department of Attorney General
Special Litigation Division

525 West Ottawa St.

Sixth Floor, G, Mennen Williams Building
Lansing, MI 48913

Mr. Raymond L. Albanese
Four County Coordinator
200 Bradhurst Avenue
Unit 4 Westchester County
Hawthorme, NY 10532



USNRC Resident Inspector
Entergy Nuclear Vermont Yankee
P.0O. Box 157

Vernon, Vermont 05354

Resident Inspector's Office

U.S. Nuclear Regulatory Commission
James .A. FitzPatrick Nuclear Power Plant
PO Box 136

Lycoming, NY 13093

U.S. Nuclear Regulatory Commission
Resident Inspector's Office

Palisades Plant

27782 Blue Star Memorial Highway
Covert, MI 49043

Senior Resident Inspector’s Office
Indian Point 2

U. 8. Nuclear Regulatory Commission
P.0. Box 59

Buchanan, NY 10511

Senior Resident Inspector
Pilgrim Nuclear Power Station

Michigan Department of Environmental Quality
Waste and Hazardous Materials Division
Hazardous Waste and Radiological

Protection Section

Nuclear Facilities Unit

Constitution Hall, Lower-Level North

525 West Allegan Street

P.O. Box 30241

Lansing, MI 48909-7741
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Mr. Robert Walker, Director

Massachusetts Department of Public Health
Schrafft Center Suite | M2A

Radiation Control Program

529 Main Street

Charlestown, MA 02129

Ms. Cristine McCombs, Director

Mass, Emergency Management Agency
400 Worcester Road

Framingham, MA 01702

Mr. Peter R. Smith, President

New York State Energy, Research,
& Development Authority

17 Columbia Circle

Albany, NY 12203-639%

Supervisor
Covert Township
P. O. Box 35
Covert, MI 49043

Office of the Governor
P. 0. Box 30813
Lansing, MI 48909



Commitments

This table identifies actions discussed in this letter for which Entergy commits to perform. Any
other actions discussed in this submittal are described for the NRC's information and are not

commitments.

TYPE
(Check one) SCHEDULED
COMMITMENT COMPLETION
ONE-TIME | CONTINUING DATE
ACTION | COMPLIANCE (If Required)

I. For entities listed on Attachment 1 | X No later than the date
that have not yet been formed, on which the indirect
these entities will be formed in the license transfers are
states indicated, with the business implemented.
address indicated, and with the
Directors or Managers and
Executive Personnel indicated.

2. Entergy Nuclear Finance Holding, | x No later than the date
LLC, will-execute a financial on which the indirect
Support Agreement in favor of the license transfers are
Applicants substantially in the implemented.
form provided in Attachment 3.

3. Entergy Nuclear Finance Holding, | x No later than the date

LLC, will provide a letter of credit
or other financial assurance
instrument in compliance with

10 CFR 50.75(e)}(1) to be held by
Entergy Nuclear Palisades, LLC
and to replace the $5 million
Guaranty of decommissioning
funding assurance for the

Big Rock ISFSL

on which the indirect
license transfers are
implemented.
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UNITED STATES OF AMERICA
NUCLEAR REGULATORY COMMISSION

In the Matter of }
)
Entergy Nuclear Operations, Inc. )
)
Pilgrim Nuclear Power Station ) Docket Nos. 50-293
Indian Point Nuclear Generating Unit No. 1 ) 50-003
Indian Point Nuclear Generating Unit No. 2 ) 50-247
Indian Point Nuclear Generating Unit No. 3 ) 50-286
James A. FitzPatrick Nuclear Power Plant ) 50-333 &
FitzPatrick ISFSI i 72-12
Vermont Yankee Nuclear Power Station ) 50-271
Palisades Nuclear Plant ) 50-255 &
Palisades ISFSI ) 72-7
Big Rock Point ) 50-155 &
Big Rock Point ISFSI )] 72-043
AFFIRMATION

I, Michael R, Kansler, being duly swomn, hereby depose and state: that I am President & Chief
Executive Officer, of Entergy Nuclear Operations, Inc.; that I am duly authorized to sign and file
with the Nuclear Regulatory Commission the attached application for o ider approving rZ irect
transfer of control of licenses; that I am familiar with the content therf anehthat the rhatters set
forth therein are true and correct to the best of my knowledge and belic

STATE OF MISSISSIPPI
COUNTY OF HINES

Subscribed and sworn to me, a Notary Public, in and for the State of Mississippi, this 30th day of

July, 2007
g “ oL - - Notary %blic in and & the State of Mississippi

RN ] ’ Notary Public State of Misslsslonl A Largs
Co My Commission Explres June 17, 2009
aaneaammmmaemm

)
)
)




Application for Order Approving
Indirect Transfer of Control of Licenses

Entergy Nuclear Operations, Inc. (All Dockets)
Pilgrim Nuclear Power Station, Docket No. 50-293
Indian Point Nuclear Generating Unit No. 1, Docket No. 50-003
Indian Point Nuclear Generating Unit No. 2, Docket No. 50-247
Indian Point Nuclear Generating Unit No. 3, Docket No. 50-286
James A. FitzPatrick Nuclear Power Plant, Docket Nos, 50-333 & 72-12
Vermont Yankee Nuclear Power Station, Docket Nos, 50-271
Palisades Nuclear Plant, Docket No. 50-255 & 72-7
Big Rock Point, Docket Nos. 50-155 & 72-43
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L INTRODUCTION

Pursuant to Section 184 of the Atomic Energy Act of 1954, as amended (the Act), and
10 CFR 50.80, Entergy Nuclear Operations, Inc. (ENO), acting on behalf of itself and Entergy
Nuclear Generation Company, Entergy Nuclear FitzPatrick, LLC, Entergy Nuclear Vermont
Yankee, LLC, Entergy Nuclear Indian Point 2, LLC, Entergy Nuclear Indian Point 3, LLC, and
Entergy Nuclear Palisades, LLC, (together, Applicants), hereby requests that the Nuclear
Regulatory Commission (NRC) consent to the indirect transfer of control of the above-captioned
licenses. The indirect transfer of control results from certain restructuring transactions that will
involve the creation of new intermediary holding companies and/or changes in the intermediary
holding companies for the ownership structure for the corporate entities that hold the NRC
licenses for Pilgrim, Indian Point 1, 2, and 3, FitzPatrick, Vermont Yankee, Palisades and Big
Rock Point (together, the Facilities), including both the six corporate entities (named among the
Applicants above) licensed for their ownership of the Facilities and ENQ, which is the entity
licensed to operate and/or maintain the Facilities. The licensees remain the same, and the
ultimate corporate parent, Entergy Corporation, remains the same. Simplified organization
charts reflecting the current and post-reorganization ownership structures are provided as

Figures 1 and 2.

i1 STATEMENT OF PURPOSE OF THE TRANSFERS AND NATURE OF THE
TRANSACTION MAKING THE TRANSFERS NECESSARY OR DESIRABLE

The restructuring transactions will centralize ownership and control of the owner
Applicants under a new intermediate holding company structure in the Entergy Corporation
system that will be wholly owned by Entergy Nuciear Finance Holding, LLC (HoldCo.}. The
transactions also will centralize ownership and control of ENO and Entergy’s other nuclear

service businesses under Entergy Nuclear, Inc. The restructuring will enhance the financial



strength of the Applicants, simplify the Applicants’ and Entergy Corporation’s corporate
structure to the benefit of customers, regulators, capital markets and sharcholders, and facilitate
the financing of Holdco and its direct and indirect subsidiaries as a discrete and integrated
business. The restructuring is fully consistent with the continued safe operation of the F acilities.
By reorganizing a currently diffuse organization, the wholesale nuclear business will be
positioned for future growth.

For historic reasons the Applicants are currently part of a dispersed structure within the
Entergy Corporation system. Financing is provided internally in a top down fashion, with debt
attributable to the wholesale nuclear business residing primarily with Entergy Corporation. This
structure has resulted in complex financing and operating relationships. The Applicants believe
that by aggregating their ownership and financing activities under Holdco within a discrete
business segment structure, and aggregating their nuclear services businesses under Entergy
Nuclear, Inc., they will own and operate the company’s nuclear plants with nvmrc clarity and
enhance their ability to aftract capital.

The restructuring will create an organizational structure that is consistent with Entergy-
Corporation's characterization and management of the wholesale, non«uti'iity nuclear business as
one of its primary business segments, Operating revenues and net income from its nuclear
services business and its wholesale, non-utility nuclear generation business will be segregated for
the benefit of this business segment, This will create discrete operating history and focused
operating results.

The restructuring will isolate and simplify the structure of the businesses that comprise
the wholesale nuclear business segment. This simplification will enhance the ability of analysts,

regulators, capital markets and shareholders to understand and evaluate this business segment.




The Applicants believe that the organization of a separate and integrated intermediate holding

company system will clarify responsibilities within the Entergy Corporation system, facilitate
capital formation, enhance the ability to retain and recruit qualified personnel and highlight
growth opportunities for this important segment of Entergy Corporation’s business.

[{I. GENERAL CORPORATE INFORMATION

The following are the names of the corporate entities licensed by the NRC:

Entergy Nuclear Operations, Inc.
Entergy Nuclear Generation Company
Entergy Nuclear FitzPatrick, LLC
Entergy Nuclear Vermont Yankee, LLC
Entergy Nuclear Indian Point 2, LLC
Entergy Nuclear Indian Point 3, LLC
Entergy Nuclear Palisades, LL.C

The following are the names of the parent corporate entities that will directly or indirectly

own the NRC licensed corporate entities.

Entergy Corporation
Entergy Nuclear, Inc.
(by merger, successor to Entergy Nuclear Holding Company #2)
Entergy Global Trading Holdings, LTD
Entergy International Holdings, LTD
Entergy Global Investments, Inc.
(formerly, Entergy Global, LLC)
Entergy Power Gas Holdings Corp.
Entergy Power Gas Operations Corp.
Entergy Nuclear Holding Company #1
Entergy Global Holdings, Inc.
Entergy Nuclear Finance Holding, LLC
(formerly, Entergy Nuclear Finance Holding, Inc.)
Entergy Nuclear Holding, LLC '
(formerly, Entergy Nuclear Holding Company)
Entergy NHC, LLC
Entergy Nuclear Midwest Investment Company, LLC
Entergy Nuclear Northeast Investment Company, LLC
(formerly, Entergy Nuclear New York Investment Company 1, and
by merger, successor to Entergy Nuclear Holding Company #3 LLC)
Entergy Nuclear Investment Company, LLC
Entergy Nuclear Vermont Investment Company, LLC




The parent company relationships of the licensed corporate entities both before and after
the indirect transfer of contro} are reflected in Figures I and 2. The ilaformation regarding each
corporate entity required by 10 CFR 50.33(d)(3) is provided in Attachment 1.

All of the current and proposed directors and executive personnel of the corporate entities
are citizens of the United States.

1V, FOREIGN OWNERSHIP OR CONTROIJ.,

Entergy Corporation is a publicly traded company, and its securities are traded on the
New York Stock Exchange and are widely held. Section 13(d) of the Securities Exchange Act of
1934, as amended, 15 U.S.C. 78m(d), requires that a person or entity that owns or controls more
than 5% of the securities of a company must file notice with the Securities and Exchange
Commission (SEC). Based upon filings with the SEC, ENO is aware of one alien, foreign

corporation, or foreign government that holds or may hold beneficial ownership of more than 5%

of the securities of Entergy Corporation. AXA Assurance LA.R.D. Mutuelle, a French entity,
and its affiliates (together, AXA) have filed a statement indicating that as of December 31, 2006,
AXA had beneficial ownership of 5% of the shares of Entergy Corporation. AXA does not have
any representation on Entergy Corporation’s Board of Directors, and its SEC filing specifically
certifies that AXA did not acquire these shares for the purpose of or with the effect of changing
or influencing the contro! of Entergy Corporation. See 17 CFR 240.13d-1(c)(1) {requirements
for Schedule 13G filing).

The current and proposed directors and executive officers of Entergy Corporation and the
Entergy subsidiaries that directly or indirectly own the Applicants are United States citizens.
There is no reason to believe that the Applicants are owned, controlled, or dominated by any

alien, foreign corporation, or foreign government. Thus, the indirect transfer of control of the
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licensed entities and their corporate parents will not result in any foreign ownership, domination,
or control of these entities within the meaning of the Atomic Energy Act of 1954, as amended.
V. TECHNICAL QUALIFICATIONS

The technical qualifications of ENO are not affected by the proposed indirect transfer of
control. There will be no physical changes to the Facilities and no changes in the officers,
personnel, or day-to-day operations of the F acilities in connection with the indirect transfer of
control. It is anticipated that ENO will at all times remain the licensed operator of the Facilities,

or in the case of permanently shutdown reactors the entity licensed to maintain the Facilities.

VI. FINANCIAL QUALIFICATIONS

The Applicants are all indirect, wholly-owned subsidiaries of Entergy Corporation
{(“Entergy”). Headquartered in New Orleans, Louisiana, Entergy is an integrated energy
company engaged primarily in electric power production and retail electric distribution
operations. Entergy owns and operates power plants with approximately 30,000 MW of electric
generating capacity, and Entergy is. the second-largest nuclear power generator in the United
States. Entergy delivers electricity to 2.6 miilion utility customers in Arkansas, Louisiana,
Mississippi, and Texas. Entergy generated annual revenues of $10.9 billion in 2006 and had
approximately 13,800 employees as of December 31, 2006. Through its subsidiaries {both
regulated and non-regulated), Entergy Corpora‘tion owns and operates eleven nuclear power
plants at nine sites. These include the Facilities that are the subject of this application, as well as
five other nuclear power plants owned by affiliates of the Applicants: Arkansas Nuclear One

Unite | and 2, Grand Gulf Nuclear Station, River Bend Station, and Waterford 3 Steam Electric

Station,
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A, Projected Operating Revenues and Operating Costs

Financial information regarding Entergy Corporation and its subsidiaries is provided in
its 2006 Annual Report (SEC Form 10-K) dated March 1, 2007, which is available along with
Entergy’s prior annual reports on the internet at:

http:l/www.sharehoider.comfemergy/edgar.cfm?DocTypeﬁAxmual,Quarierly&‘{ear~==
In addition, Applicants have prepared balance sheets and projected income statements for the
licensed owners of the Facilities, as well as a projected consolidated balance sheet and projected
income statement for Entergy Nuclear Finance Holding, LLC (HoldCo), which is an
intermediary holding company that will indirectly own all of the corporate entities licensed to
own the Facilities, as well as other assets and businesses related to non-utility nuclear generation
business of Entergy Corporation.

ENO, the corporate entity licensed to operate the operating Facilities and to maintain the
non-operating Facilities, will be a wholly-owned subsidiary of Entergy Nuclear, Inc., which itself
will be a direct wholly-owned subsidiary of Entergy Corporation. Entergy Nuclear, Inc, will
own the nuclear services businesses of Entergy Corporation. ENO will receive the revenue
necessary to operate and maintain the Facilities, including decommissioning funds to pay for
such expenses, from the corporate entities licensed to own the Facilities pursuant to operating
agreements or other intra-corporate arrangements that have been previously described to NRC.
If any changes are made to replace the existing arrangements, any new agreements are expected
to be consistent with the current arrangements. Any new agreements will be made available for
inspection by NRC. As such, ENQ relies upon the financial qualifications of the licensed owners
of the Facilities, because these corporate entities will be financially responsible for the operation

and decommissioning of the units.
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In accordance with 10 CFR 50.33(f) and the Standard Review Plan on Power Reactor
Licensee Financial Qualifications and Decommissioning Funding Assurance (NUREG-1577,
Rev. I) (“Standérd Review Plan™), projected balance sheets for each of the licensed owners of
the Facilities are provided in a separately bound proprietary addendum as Attachment 2A. In
addition, a projected opening balance sheet for the consolidated businesses of Entergy Nuclear
Finance Holding, LLC is also provided in Attachment 2A. ENO requests that Attachment 2A be
withheld from public disclosure, as described in the Affidavit provided in Attachment 4.
Redacted versions of these balance sheets, suitable for public disclosure, are provided as
Attachment 2.

In addition, pro_forma Projected Income Statements for the six year period from
January 1, 2007 through December 31, 2012 for each of the licensed owners of the Facilities and
Entergy Nuclear Finance Holding, LLC are provided in a separately bound proprietary
addendum as Attachment 3A. In addition, a sensitivity analysis of these projections (reflecting a
10% reduction in projected revenue) is provided in Attachment 3A. ENO requests that
Attachment 3A be withheld from public disclosure, as described in the Affidavits provided in
Aitachment 4. Redacted versions of these balance sheets, suitable for public disclosure, are
provided as Attachment 3.

The Projected Income Statements for the licensed owners show that anticipated revenues
from sales of capacity and energy from the Facilities provide reasonable assurance of an
adequate source of funds to meet the ongoing operating and maintenance expenses for the
Facilities. In addition, Entergy Nuclear Finance Holding, LLC will execute 2 financial Support
Agreement with the Applicants, including each of the corporate entities licensed to own the

Facilities, in the toiai amount of $700 million, to pay for the operating and maintenance (O&M)
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costs for all six operating Facilities, if called upon to do so. This provides assurance that
adequate funds will be available to fund ongoing O&M expenses with respect to all of the
operating Facilities. A form of this agreement is provided as Atiachment 5.

The financial projections for Entergy Nuclear Finance Holding, LLC establish that it will
have adequate resources from its consolidated businesses to provide funding if necessary under
the Support Agreement. In addition, this parent company is expected to have access to a line of
credit of at least $1 billion or more, which provides additional assurance of its ability on an
ongoing basis to provide funds for the licensed entities.

Pursuant to the Support Agreement, the licensed owners will have access to funds
sufficient to pay the fixed O&M costs in the event of any unanticipated plant shutdown in
accordance with the guidance provided in the Standard Review Plan. Pursuant to this agreement,
Entergy Nuclear Finance Holding, LLC will make up fo an aggregate amo;mt of $700 million in
funding available to any and ali of the Applicants to meet their obligations to NRC relating to the
Facilities. This arrangement replaces the prior financial support arrangements under which funds
were available to each licensed owner individually in limited amounts, and Applicants seek
NRC’s prior written approvéi of the revocation of the prior arrangements through NRC’s
approval of the new Support Agreement, which rescinds the prior arrangements unde; the terms
of Section 7 of the Support Agreement.

Under the new Support Agreement, each of the licensed entities will have access to up to
a total of $700 million, to the extent not previously utilized, for any single plant outage or fora
multiple plant outage should the circumstances neccssitate access to such funds. As such, the
proposed Support Agreement would provide funding for any individual site that significantly

exceeds the six-month period suggested by the NRC’s Standard Review Plan guidance, which
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requests demonstration of a source of funds to pay fixed O&M expenses in the event of an
extended plant outage. The availability of the entire aggregate amount of funding under the
Support Agreement for each plant is superior to the current disparate support arrangements.
Moreover, the total amount available would fund nearly six-months worth of fixed O&M
expenses for all six operating Facilities. Finally, Applicants note that they do not expect to need
to request funding under this formal agreement, as they expect that during their day-to-day
operations and otherwise as the need for funding arises, they will have access to funds from
capital contributions, loans, credit lines, or other sources that provide adequate funding to
support safe operation of ailvof the Facilities.

B. Decommissioning Funding

The financial qualifications of the Applicants to continue to own the Facilities are further
demonstrated by the decommissioning funding assurance provided in accordance with
10 CFR 50.75(e)(1). Details regarding the status of the decommissioning funding assurance
maintained by the Applicants for the Facilities are provided in the March 29, 2007
decommissioning funding status report (ENCC-07-00007) submitted by ENO in accordance with
10 CFR 50.75(f), except for Palisades and Big Rock Point which were not included in this report.
This report demonstrates that there is reasonable assurance of adequate decommissioning
funding that is provided by pre-paid amounts maintained as assets in external sinking funds
segregated from licensee assets and outside licensee administrative control in accordance with
the requirements of 10 CFR 50.75(e)(1)(1).

With respect to Palisades, the trust fund balance for Palisades as of April 30, 2007 was
approximately $252.9 million, and with credit for earnings taken into account as permitted by
NRC rules, less than $205 million in pre-paid assets maintained in a trust would be sufficient to

fully fund the NRC’s current “formula amount” estimate for Palisades decommissioning costs at
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$345.9 million, calculated pursuant to 16 CFR 50.75(c). Thus, the existing trust fund balances
maintained by Entergy Palisades LLC as assets in an external sinking fund segregated from
licensee assets and outside licensee administrative control provide decommissioning funding
assurance in accordance with the requirements of 10 CFR 50.75(e)(1){(i). There is, therefore,
reasonable assurance that the amount of decommissioning funds available will be sufficient to
pay decommissioning costs for Palisades at the time permanent termination of operations is
expected.

With respect to Big Rock Point, the NRC acknowledged in its recent approval of the
transfer of this facility to Entergy Palisades LLC that NRC has approved the release of most of
the Big Rock Point site, and the remaining decommissioning obligation is approximately

$2.8 million estimated for the decommissioning of the Independent Spent Fuel Storage Facility

{ISFSI). Entergy Corporation committed to provide a Parent Guaranty for $5 million. Prior to

the indirect transfer of the Big Rock Point license, this Parent Guaranty will be terminated and
replaced by an alternative financial assurance mechanism acceptable under the terms of
10 CFR 50.75(e)(1), such as a letter of credit from a financial institution or a pre-paid ‘
decommissioning trust in an amount not less than $2.8 million. None of the other existing
arrangements for Big Rock Point as approved in the prior license transfer will be affected. This
provides reasonable assurance of the availability of funds for decommissioning the Big Rock
Point ISFSI pursuant to 10 CFR 50.75 and 72.30.

Other than the changes to the Parent Guaranty for Big Rock Point described above, the
Applicants do not anticipate any changes in the existing decommissioning funding assurance
provided in connection with the proposed indirect transfers of control. Applicants aiso do not

anticipate any changes or amendments to any nuclear decommissioning trust fund agreements,

10
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and if any amendments are to be made in the future, the existing trust agreements require prior
written notice be provided to the NRC. Moreover, any existing NRC license conditions
governing these trust agreements will remain in effect and unchanged.

ViI. ANTITRUST INFORMATION

This Application post-dates the issuance of the operating licenses of the facilities, and
therefore no antitrust review is required or authorized. Based upon the Con;mission’s decision in
Kansas Gas and Electric Co., et al. (Wolf Creek Generating Station, Unit 1), CL1-99-19,

49 NRC 441 (1999), the Atomic Energy Act of 1954, as amended, does not require or authorize
antitrust reviews of post-operating license transfer applications.

VIII. RESTRICTED DATA AND CLASSIFIED NATIONAL SECURITY
INFORMATION

The proposed transfers do not involve any Restricted Data or other Classified National
Security Information or result in any _c;h_a_nge in access to such Restricted Data or Classified
National Security Information. ENQ’s existing restrictions on access to Restricted Data and
Classified National Security Information are unaffected by the proposed transfers. In
compliance with Section 145(a) of the Act, the applicants agree that restricted or classified '
defense information will not be provided to any individual until the Office of Personnel
Management investigates and reports to the NRC on the character, associations, and loyalty of
such individual, and the NRC determines that permitting such person to have access to Restricted
Data will not endanger the common defense and security of the United States.

IX. . ENVIRONMENTAL CONSIDERATIONS

The requested consent to indirect transfer of control of the facilities’ licenses is exempt
from environmental review because it falls within the categorical exclusion contained in 10 CFR

51.22(c)(21), for which neither an Environmental Assessment nor an Environmental Immpact

1
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Statement is required. Moreover, the proposed indirect transfer does not involve any amendment
to the facility operating licenses or other change, and it will not directly affect the actual
operation of the Facilities in any substantive way. The proposed transfer does not involve an
increase in the amounts, or a change in the types, of any radiological effluents that may be
allowed to be released off-site, and involves no increase in the amounts or change in the types of
non-radiological effluents that may be released off-site, Further, there is no increase in the
individual or cumulative operational radiation exposure, and the proposed transfer has no
environmental impact.

X. PRICE-ANDERSON INDEMNITY AND NUCLEAR INSURANCE

The proposed indirect transfer of control does not affect the existing Price-Anderson
indemnity agreements for the Facilities, and does not affect the required nuclear property damage
insurance pursuant to 10 CFR 50.54(w) and nuclear energy liability insurance pursuant o
Section 170 of the Act and 10 CFR Part 140.

Xl. EFFECTIVE DATE AND OTHER REQUIRED REGULATORY APPROVALS

Accordingly, ENO requests that NRC review this Application on a schedule that will
permit the issuance of NRC consent 1o the indirect transfer of control by December 31, 2007.
Such consent should be made immediately effective upon issuance and should permit the indirect
transfer of control at any time within'a year afier issuance. ENO will inform the NRC if there
are any significant changes in the status of any other required approvals or any other
developments that have an impact on the schedule,

Xii. CONCLUSION

Based upon the foregoing information, ENG respectfully requests, on behalf of the

Applicants, that the NRC issue an Order consenting to the indirect transfer of control.

12
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FIGURE 1

SIMPLIFIED ORGANIZATION CHART ~ CURRENT
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FIGURE 2

SIMPLIFIED ORGANIZATION CHART - POST REORGANIZATION
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME:

Entergy Corporation

STATE OF
INCORPORATION:

Delaware

BUSINESS ADDRESS:

639 Loyola Avenue
New Orleans, LA 70113

DIRECTORS:

J. Wayne Leonard (Chairman)
Maureen S. Bateman
W. Frank Blount
Simon D. deBree
Gary W. Edwards
Alexis M. Herman
Donald €. Hintz
Stuart L. Levinick
James R. Nichols
William A. Percy, 1l
W. 1. “Billy"” Tauzin
Steven V., Wilkinson

EXECUTIVE
PERSONNEL

J. Wayne Leonard — Chief Executive Officer

Richard J. Smith — President & Chief Operating Officer

Gary J. Taylor — Group President, Utility Operations

Leo P. Denault — Executive VP & CFO

Curtis L. Hebert, Jr. — Executive VP, External Affairs

Michael R. Kansler — Executive VP & Chief Nuclear
Officer

Mark T. Savoff — Executive VP, Operations

Robert D. Sloan — Executive VP / General Counsel &
Secretary

Theodore H. Bunting, Jr — Senior VP & Chief
Accounting Officer

Joseph T. Henderson — Senior VP & General Tax Counsel

Terry R. Seamons — Senior VP, Human Resources &
Administration

Steven C. McNeal - VP & Treasurer

Paul A, Castanon - Assistant Secretary
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entergy Nuclear, Inc.
STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: 1340 Echelon Parkway
Jackson, Mississippi 39213
DIRECTORS: Michael R. Kansler — Chairman
Leo P. Denault
C. Randy Hutchinson
EXECUTIVE Michael R. Kansler — President & Chief Executive Officer
PERSONNEL C. Randy Hutchinson ~ Senior VP, Development

Robert D. Sloan — Executive VP & Secretary

Wanda Curry — VP Chief Financial Officer, Nuclear
Operations

Danny R. Keuter — VP Business Development

Steven C. McNeal — VP & Treasurer

Dana Atchison — Assistant Secretary

Amy A. Blaylock — Assistant Secretary

Terence A. Burke — Assistant Secretary

Mary Ann Valladares — Assistant Treasurer

Patricia A. Galbraith — Tax Officer

Rory L. Roberts — Tax Officer




ATTACHMENT }

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entergy Global Trading Holdings, LTD

STATE OF Delaware

INCORPORATION:

BUSINESS ADDRESS: 10055 Grogans Mill Road, Parkwood II Building
The Woodlands, TX 77380

DIRECTORS: Barrett E. Green
John Wengler
James E. Striedel

EXECUTIVE Barrett E. Green — President

PERSONNEL John Wengler ~ VP & Treasurer

James E. Striedel — Vice President
Thomas Wagner — Secretary
Joseph T. Henderson — Tax Officer




ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entergy International Holdings LTD

STATE OF Delaware

INCORPORATION:

BUSINESS ADDRESS: 20 Greenway Plaza, Suite 500
Houston, TX 77046

DIRECTORS: Steven C. McNeal
Eddie Peebles
Andrew Rosenlieb

EXECUTIVE Eddie Pecbles — President

PERSONNEL Steven C. McNeal — Vice President & Treasurer
Andrew Rosenlieb — Vice President & Secretary
Thomas G. Wagner — Assistant Secretary
Joseph T. Henderson — Tax Officer
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entergy Global Investments, Inc. (Proposed Conversion)
STATE OF Arkansas
INCORPORATION:
BUSINESS ADDRESS: 4235 West Capitol Avenue

Little Rock, AR 72201
DIRECTORS: Douglas Castleberry

- Steven C. McNeal

O. H. Storey, 11l
EXECUTIVE Douglas Castleberry — President
PERSONNEL Robert D, Sloan — Executive VP, General Counsel, &

Secretary
Steven C. McNeal - Vice President & Treasurer
0. H. Storey, 111 — Vice President
Sue Chambers — Assistant Secretary
Janan E. Honeysuckle — Assistant Secretary
Rory L. Roberts ~ Tax Officer




ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities
and Their Corporate Parents

NAME: Entergy Power Gas Holdings Corporation
STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: 20 Greenway Plaza, Suite 500
Houston, Texas 77046
DIRECTORS: Steven C. McNeal
EXECUTIVE James E. Striedel — President
PERSONNEL Joseph T. Henderson — Tax Officer

Steven C. McNeal - VP & Treasurer
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entergy Power Gas Operations Corporation
STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: Entity Services (Nevada), L.L.C.
2215-B Renaissance Dr., Suite 5
Las Vegas Nevada 89119
DIRECTORS: Richard F. Boland
Douglas Castleberry
Steven C. McNeal
Tom D. Reagan
EXECUTIVE Tom D. Reagan — President
PERSONNEL Richard F. Boland — VP, Secretary, & Assistant Treasurer

Steven C, McNeal ~ VP & Treasurer
Thomas G. Wagner — Assistant Secretary
Rory L. Roberts — Tax Officer
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entergy Nuclear Holding Company #1
STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: | 20 Greenway Plaza, Suite 500

: Houston, Texas 77046
DIRECTORS: Michael R, Kansler (Chairman)

Wanda Curry

EXECUTIVE Michael R. Kansler - President & Chief Executive Officer
PERSONNEL Joseph T. Henderson — Senior VP & General Tax Counsel

Wanda Curry - VP

Thomas G. Wagner — Secretary

Paul A. Castanon — Assistant Secretary
Rory L. Roberts — Tax Officer

Steven C. McNeal — VP & Treasurer




ATTACIHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entergy Global Holdings, Inc. (Proposed Entity/Not Yet
Created)
STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: 10055 Grogans Mill Road, Parkwood II Building
The Woodlands, TX 77380
DIRECTORS: James E. Striedel*
Andrew Rosenlieb*
& EXECUTIVE James E. Striedel* - President
PERSONNEL Andrew Rosenlieb* — Vice President
: John Wengler* — VP & Treasurer
= Reginald G. Rice* — Secretary
Joseph C. Henderson* — Tax Officer

e

*Subject to additional internal review by Affiliate Rules Compliance
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entergy Nuclear Finance Holding, LLC (Proposed
Conversion)
STATE OF Arkansas
INCORPORATION:
BUSINESS ADDRESS: 425 West Capitol
Little Rock, AR 72201
MANAGERS: Douglas Castleberry — Management Committee Member
Michael R. Kansler — Management Committee Member
0. H. Storey ~ Management Committee Member
EXECUTIVE Michael R. Kansler — President & Chief Executive Officer
PERSONNEL Douglas Castleberry — Vice President
Steven C. McNeal — VP & Treasurer
0. H. Storey —~ VP & Secretary
Sue Chambers — Assistant Secretary
Janan E. Honeysuckle — Assistant Secretary
Rory L.. Roberts — Tax Officer

i
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ATTACHMENT 1

:éfl’ . Genera! Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entergy Nuclear Holding, LLC (Proposed Conversion)
STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: 20 Greenway Plaza, Suite 500
' Houston, Texas 77046
MANAGERS: Wanda Curry ~ Management Committee Member
| Eddie Peebles — Management Committee Member
EXECUTIVE Michael R. Kansler — President & Chief Executive Officer
PERSONNEL Robert D). Sloan - Executive VP & Secretary
Joseph T. Henderson — Senior VP & General Tax Counsel
Wanda Curty — Vice President
Steven C. McNeal - VP & Treasurer
Rory L. Roberts — Tax Officer
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entergy NHC, LLC (Proposed Entity/Not Yet Created)
STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: 10055 Grogans Mill Road, Parkwood II Building
The Woodlands, TX 77380
MANAGERS: James E. Striedel*
Andrew Rosenlieb*
EXECUTIVE James E. Striedel* — President
PERSONNEL Andrew Rosenlieb* - Vice President
John Wengler* — VP & Treasurer
Reginald G. Rice* ~ Secretary
Joseph C. Henderson* - Tax Officer

* Subject to additional internal review by Affiliate Rules Compliance

2




ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entergy Nuclear Midwest Investment Company, LLC
STATE OF Delaware
INCORPORATION: -
BUSINESS ADDRESS: 1340 Echelon Parkway

Jackson, Mississippi 39213
MANAGERS: C. Randy Hutchinson — Management Committee Member
EXECUTIVE Joseph T. Henderson ~ Senior VP & General Tax Counsel
PERSONNEL | Terence A. Burke — VP & Secretary

Steven C. McNeal - VP & Treasurer

Amy A. Blaylock — Assistant Secretary

Paul A. Castanon — Assistant Secretary

David Gibbs ~ Assistant Secretary

Rory L. Roberts — Tax Officer

I3
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities
and Their Corporate Parents

NAME: Entergy Nuclear Northeast Investment Company, LLC
(Proposed Conversion)
| STATE OF Delaware
INCORPORATION:

BUSINESS ADDRESS: 1340 Echelon Parkway
Jackson, Mississippi 39213

DIRECTORS OR Michael R. Kansler — Management Committee Member
i MANAGERS: C. Randy Hutchinson — Management Committee Member
£
EXECUTIVE Michael R. Kansler — President, Executive VP & Chief
PERSONNEL Executive Officer

Terence A. Burke ~ VP & Secretary
 Steven C. McNeal — VP & Treasurer
Paul A, Castanon - Assistant Secretary
Rory L. Roberts — Tax Officer

14
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entergy Nuclear Investment Company, LLC
| STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: 1340 Echelon Parkway
. Jackson, Mississippi 39213
MANAGERS: C. Randy Hutchinson — Management Cominittee Member
Michael R. Kansler — Management Committee Member
EXECUTIVE Terence A. Burke — VP & Secretary
PERSONNEL Amy A. Blaylock — Assistant Secretary

Paul A. Castanon — Assistant Secretary
Rory L. Roberts — Tax Officer
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ATTACHMENT 1

% General Corporate Information Regarding the NRC Licensed Entities
and Their Corporate Parents

NAME: Entergy Nuclear Vermont Investment Company, LLC
STATE OF Delaware
| INCORPORATION:

BUSINESS ADDRESS: 1340 Echelon Parkway
Jackson, Mississippi 39213

MANAGERS: C. Randy Hutchinson — Management Committee Member
Michae! R. Kansler — Management Committee Member

EXECUTIVE Terence A. Burke — VP & Secretary
PERSONNEL Paul A. Castanon ~ Assistant Secretary
Rory L. Roberts' — Tax Officer

i6
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entergy Nuclear Operations, Inc.
INRC Licensed Entity]
STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: 1340 Echelon Parkway
Jackson, Mississippi 39213
DIRECTORS: C. Randy Hutchinson
Michael R. Kansler
Michael R. Kansler ~Chief Executive Officer
EXECUTIVE John McGaha — President, Planning, Development &
PERSONNEL Oversight

John T. Herron — Senior VP, Entergy Nuclear Operations

C. Randy Hutchinson — Senior VP, Business Development

Robert D. Sloan — Executive VP, General Counsel &
Secretary

Michael A. Balduzzi, Jr. — Senior VP, Chief Operating
Officer, ENO

Kevin Bronson — VP Operations, Pilgrim

Wanda Curry — VP, Chief Financial Officer, Nuclear

Fred R. Dacimo ~ VP Operations, Indian Point Energy
Center

Peter T. Dietrich — VP Operations, JAF

Danny R. Keuter — VP, Development, Planning &
innovation

| Oscar Limpias ~ VP, Engineering

Steven C. McNeal — VP & Treasurer

Stewart B. Minahan — VP Operations, Cooper
Christopher J. Schwarz — VP Operations, Palisades
Theodore A. Sullivan ~ VP Operations, Vermont Yankee '
Amy A. Blaylock — Assistant Secretary

Terence A. Burke — Assistant Secretary

Paul A. Castanon — Assistant Secretary

Mary Ann Valladares — Assistant Treasurer
Patricia A. Galbraith — Tax Officer

Rory L. Roberts — Tax Officer

Paul Hinnenkamp — VP, Business Development
CHff Eubanks — VP, Project Management

Joseph DeRoy ~ VP, Operations Support

Bruce Williams — VP, Oversight

17
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities
and Their Corporate Parents

NAME: Entergy Nuclear Generation Company
[NRC Licensed Entity}

STATE OF Massachusetts

INCORPORATION:

BUSINESS ADDRESS: | 1340 Echelon Parkway
Jackson, Mississippi 39213

DIRECTORS: Michael R. Kansler — Chairman
C. Randy Hutchinson

EXECUTIVE Michael R. Kansler — Chief Executive Officer & President
PERSONNEL Robert D. Sloan — Executive VP & Secretary

John T. Herron — Senior VP & Chief Operating Officer
Michael A. Balduzzi, Jr. — VP, Operations, Pilgrim NPS
Wanda Curry — VP, Chief Financial Officer, Nuclear
Terence A. Burke — VP & Secretary

Steven C. McNeal — VP & Treasurer

Amy A. Blaylock — Assistant Secretary

Paul A. Castanon ~ Assistant Secretary

James W. Snider — Assistant Secretary

Patricia A. Galbraith — Tax Officer

Rory L. Roberts ~ Tax Officer

4N
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

Entergy Nuclear FitzPatrick, LLC

g R

g T

NAME:
[NRC Licensed Entity)
STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: 268 Lake Road East
Lycoming, New York 13093
MANAGERS: Michael R, Kansler — Management Committee Member
EXECUTIVE Michael R. Kansler — Chief Executive Officer & President
PERSONNEL John T. Herron ~ Senior VP & Chief Operating Officer

Robert D. Sloari —~ Executive VP, General Counsel &
Secretary

| Wanda Curry — VP, Chief Financial Officer, Nuclear

Peter T. Dietrich — VP, Operations

Steven C. McNeal — VP & Treasurer

Paul A. Castanon — Assistant Secretary
Mary Ann Vailadares — Assistant Treasurer
Patricia A. Galbraith — Tax Officer

Rory L. Roberts ~ Tax Officer

i9
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ATTACHMENT 1

General Corperate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entergy Nuclear Vermont Yankee, LLC
[NRC Licensed Entity]
STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: 320 Governor Hunt Road
Vernon, Vermont 05302
MANAGERS: Michael R. Kansler — Management Committee Member
EXECUTIVE Michael R. Kansler — Chief Executive Officer & President
PERSONNEL Robert D. Sloan — Executive VP, General Counsel &

Secretary

John T. Herron — Senior VP & Chief Operating Officer

Wanda Curry — Vice President, Chief Financial Officer,
Nuclear Operations

Steven C. McNeal ~ VP & Treasurer

Theodore A, Sullivan — VP, Operations

Paul A. Castanon — Assistant Secretary

Mary Ann Valladares — Assistant Treasurer

Patricia A. Galbraith — Tax Officer

Rory L. Roberts — Tax Officer

20
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

Entergy Nuclear Indian Point 2, LLC

NAME:
[NRC Licensed Entity]
STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: Bleakley Avenue and Broadway
Buchanan, New York 10511
MANAGERS: Michael R. Kansler — Management Committee Member
EXECUTIVE Michael R. Kansler — Chief Executive Officer & President
PERSONNEL Robert D. Sloan — Executive VP & Secretary

John T. Herron — Senior VP & Chief Operating Officer

Wanda Curry - VP, Chief Financial Officer, Nuclear
Operations

Fred R. Dacimo — Vice President, Operations

Steven C. McNeal - VP & Treasurer

Paul A, Castanon — Assistant Secretary

Mary Ann Valladares — Assistant Treasurer

Patricia A. Galbraith — Tax Officer

Rory L. Roberts — Tax Officer

21
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entitics

and Their Cerporate Parents

Entergy Nuclear Indian Point 3, LLC

NAME:
[NRC Licensed Entity]
' STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: Bleakley Avenue and Broadway
Buchanan, New York 10511
MANAGERS: Michael R. Kansler — Management Committee Member
EXECUTIVE Michael R. Kansler —- Chief Executive Officer & President
PERSONNEL John T. Herron — Senior VP & Chief Operating Officer

Robert D. Sloan — Executive VP, General Counsel! &
Secretary

Wanda Curry — VP, Chief Financial Officer, Nuclear
Operations

Fred R. Dacimo — Vice President, Operations

Steven C. McNeal - VP & Treasurer

Paul A. Castanon ~ Assistant Secretary

Mary Ann Valladares — Assistant Treasurer

Patricia A. Galbraith ~ Tax Officer

Rory L. Roberts — Tax Officer

22
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

Entergy Nuclear Palisades, LLC

NAME:
[NRC Licensed Entity]
STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: 27780 Blue Star Memorial Highway
Covert, Michigan 49043 ‘
MEMBER (MEMBER Entergy Nuclear Midwest Investment Company, LLC ~
MANAGED LLC): Member
EXECUTIVE Michael R. Kansler — President
PERSONNEL Terence A. Burke — VP & Secretary

[ Steven C. McNeal — VP & Treasurer

'Christopher J. Schwartz — VP, Operations
Dana Atchison — Assistant Secretary
Amy A. Blaylock — Assistant Secretary
Paul A. Castanon — Assistant Secretary
David Gibbs — Assistant Treasurer
Patricia A. Galbraith — Tax Officer’
Rory L. Roberts ~ Tax Officer
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ATTACHMENT 2

Projected Balance Sheets: 2007-2012

£

(Non-Proprietary Version)
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Projected Balance Sheets {2007-2012)
Projected Balance as of December 31
2007 2008 2069 2010 i01d 2012

Entergy Nuciear Finance Holding, LLC (Consolidated) --
Doltars in Thousands
Forecast &5 of April 2007

ASSETS:

Cash

Accounts Recelvable

Fuel

Inventory

Notes Receivable

Net Plant

" Decommissioning Trust Funds
Ry Prepayments 8 Other

o Total Assets

o

LIABILITIES:
Accounts Payable
Accum. Def. Incorme Taxes
Accrued Pension Liabiity and Other
Notes Payable (1)
Decommissioning Liability
Other Liabliities

Total Liabiliities

EQUITY:
Member's Interest
Retained Eamings
Total Equity (1)

: #“:'fv‘ DT

Yotal Liabilities & Equity

A

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY




Entergy Nuclear Indian Point 2, LLC -- Projected Balance Sheets (2007-2012)
Dollars in Thousands Projected Balance as of December 31 |

Forecast a5 of Aoril 2007 ' 2007 2008 2009 2010 2011 2012

ASSETS:
Cash
Accounts Receivable
Fuel
Inventory
Notes Receivable
Net Plant
Decommissioning Trust Funds
Prepayments & Other
Total Assels

LIABILITIES:
Accounts Payable
Accum. Def. Income Taxes
Accrued Pension Liability
Notes Payable
Decommissioning Liabllity
Other Liabllities

Total Liabilities

EQUITY:

Member's Interest
- Retained Earnings
£ Total Equity

“Fotal Labilities & Equity

oy DD

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY

A



Entergy Nuclear Indian Point 3, LLC -- Projected Balance Sheets (2007-2012)
Dotlars in Thousands Projected Balance as of December 31

Forecast as of Aprit 2007 2007 2008 2009 2010 2011 2012

Accounts Receivable
Fuel
Inventory
Notes Receivabie
Net Plant (1}
Decommissioning Trust Funds
Prepayments & Other
Yotal Assets

LIABILITIES:
Accounts Payable
Accum, Def. Income Taxes
Accrued Pension Liability
Notes Payable
Decommissioning Lisbility
Other Liabilities

Total Ligbilitles

EQUITY:
Member's Interest
Retzined Earnings
Total Equity

Yotol Liabllities & Equity

£

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY
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Entergy Nuclear Vermont Yankee, LLC - Projected Balance Sheets (2007-2012)
Dollars in Thousands Projected Balance as of December 31

Forecast as of Apni 2007 2007 2008 2009 2010 101%. 2012

ASSETS:
- Cash
Accounts Receivabie
Fuel
" Inventory
Notes Receivable
Net Plant
Decommissioning Trust Funds
Prepayments & Other
Total Assets

LIABILITIES:
Accounts Payable ) -
Accum. Def. Income Taxes
Accrued Pension Liability
Notes Payable
Decommissioning Liability
COther Liabilities

Total Liabiities

EQUITY:

Member's Interest

Retained Earnings
~Total Equity

Total Liabilities & Equity

FORECAST STATEMENTS / ACTUAL RESULTS MAY.VARY

:
i
H
H
i
i
i



Entergy Nuclear FitzPatrick, LLC -~ Projected Balance Sheets (2007-2012)
Datlars in Thousands Projected Balance as of December 31

Forecast as of April 2007 2007 2008 2009 2010 2013 2012

Accounts Receivable
Fuet
Inventory
Notes Recelvable
Net Plant (1)
Decompissioning Trust Funds
Prepayments & Other
Total Assets

LIABILITIES:
Accounts Payable
Arcum, Def. Income Taxes
Accrued Pension Liability
Notes Payable
Decommissioning Liability
Other Liabifiities

Total Liabilities

EQUITY:
Member's Interest
Retalned Eamings
Total Equity

Fotal Liabilities & Equity

I
B

B

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY
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Entergy Nuctear Generation Company -- Projected Balance Sheets (2007-2012)
Dollars in Thousands Projected Balance as of December 31

Forecast as of Apnil 2007 2007 2008 2009 2010 2011 2012

Accounts Recelvable
Fuel
Inventory
Notes Receivable
Net Plant
Decormmissioning Trust Funds
Prepayments & Other
Total Assets

LIABILITIES:

Accounts Payable

Accurn. Def. Income Taxes

Accrued Pension Liabifity

Notes Payable )

Decommissioning Liability

Other Liabilities '
Total Liabilities

EQUITY:

Member's Interest
- Retained Eamings
o Total Equity

Total Liabiities & Equity

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY
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Entergy Nuclear Pallsades, LLC -- Projected Balance Sheets (2007-2012)

Dollars in Thousands
Forecast as of April 2007

2007

Projected Balance as of December 331
2008 2009 010 2031) 2012

Accounts Receivable
Fuel

Inventory

Notes Receivable

Net Plant

Decomsmissioning Trust Funds
Prepayments & Other

Totai Assets

LYABILITIES:
Accounts Payable
Accum, Def. Income Taxes
Accrued Pension Liability and Other
Notes Payable
Decommissioning Liability
Cther Liabilities
Total Liabllities

EQUITY:
Member's Interest
Retained Earnings
Total Equity

. “Total Liabilities & Equity

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY



ATTACHMENT 3

& Projected Income Statements: 2007-2012
{Non-Proprietary Version}
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Entergy Nuclear Finance Holding, LLC [Consclidated) - Projected Income Statements {2007-2011)

Doliars in Thousands
Foreease as o Apif 2067 2007 2008 2009 2010 2011 2012

Entergy Nudiear MDC

Projected Capatity Factor

£

Average Contract Price §/Mwh
Average Market Price $/MWh

Power Sales - Contract
Power Sales -~ Market
Total Revenue

Operation & Maintenance
O8M
Outage
Insurance
Other

Fuel
[DOE Charyes
Amortization
£ Plant Depreciation
‘ Other
Interest Income
Interest Expense
Decornmissioning
Adrministrative & Other

Tatal Operating Expenses
Operating Profit

Inoing Taxes

MNet Ingome
Nole: Assumas 01/01/08 Close

Total Operating Expenses

Add:

Ongoing Capital Expenditures
. Less:
L Plant Depreciation
g variable Outside Goods & Services

) {25% of 25% of O&M)
Fuel
Outage

Annuai Fixed Operating Expenses
& Months' Dperating Expenses

&
&

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY
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Entergy Nuclear Indian Point 2, LLC -- Projected Income Statements (2007-2012)

Doflars in Thousands
Forecast as of April 207

2007 2008 2009 20190 2011 2012

Tndian Foint Z MOC
projectec Capatity Factor

Average Contract Price §/MWh
Average Market Price $/MWh

Power Sales - Contract
Power Sales - Market

Total Revenue

Operation & Maintenance
oM
Outage
Insurance
Other
11

Fuel
DOE Charges
Amortization

piamt Depreciation

QOther

Interest Income
Interest Expense
Decommissioning
Administrative & Cther

Total Operating Expenses
Operating Profit
income Tax‘es

Net Income
Note; Assumes 01/01/08 Close

‘Total Operating Expenses

Add:

Ongoing Capital Expenditures
Less:

Plant Depreciation

Variable Outside Goods & Services

(25% of 25% of Q&M
Fuel
Qutage

Annuat Fixed Operating Expenses
& Months' Gperating Expenses

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY
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Entergy Nuclear Yndian Point 3, LLC -- Projected Income Statements (2007-2012)

Dollars in Thousands
Forecast as or April 2007

2007

2008 2008 A0i0 2011 2012

1IP3 MDC
Projected Capacity Factor

Average Contract Price §/MWh
Average Market Price $/MWh

Power Sales - Contract
Power Sales - Market

Total Revenue

Operation & Maintenance
OaM
Outage
Insurance
Other

Fuel :
DOE Charges
Amortization

Plant Depreciation

Other

Interest Income
Interest Expense
Decommissioning
Administrative & Other

Total Operating Expenses
Operating Profit
Income Taxes

Net Income
Note: Assumas D1/01/08 Closa

Totat Operating Expenses

Add:

Ongoing Capital Expenditures
Less;

Plant Deprecation

Variable Qutside Goods & Services

{25% of 25% of O&M)
Fued
Qutage

Annual Fixed Operating Expenses
& Months' Operating Expenses

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY
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Entergy Nuclear Vermont Yankee, 1L -~ Projected Income Statements (2007-2012)

Dollars in Thousands
Forecast as of Ap 2007

2007

2008 2000 2010 2011 2012

Vermont Yankee MDC
Projected Capacity Factor

Average Contract Price $/MWh
Average Market Price $/MWh

Power Sales - Contract
Power Sales - Market

Totai Revenue

{Operation & Maintenance
OaM
Qutage
Insurance
Cther

Fuel
DOE Charges
Amortization

Plant Deprediation

Other

Interest Income
Interest Expense
Decommissioning
Administrative & Other

" Total Operating Expenses
Operating Profit
Income Taxes

Net Income {1}
Note: Assumes 01/01/08 Close

Total Operating Expenses

Add:
Onguoing Capltal Expenditures

Plant Depreciation

variable Qutside Goods & Services
{25% of 25% of O&M)

Fuel .

Dutage

Annual Fixed Operating Expenses
& Months' Operating Expenses

FORECAST STATEMENTS { ACTUAL RESULTS MAY VARY
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Entergy Nuclear Vermont Yanhee, LLC — Cash Flow Statements (2007-2012)

Dolfars in Thousands
Fwwast o5 of April 07 2007 2008 2009 2010 2011 2012

it cakidhd sl SN T
OPERATING ACTIVITIES

Net Income

Non-Cash Ttems Inchuded in Net Income:
Depreciation, Amortization, Decommissioning and Deferred Income Taxes

Other

_NET CASH FLOW PROVIDED BY {USED IN) OPERATING ACTIVITIES

INVESTING ACTIVITIES

Construction Expenditures
Nuciear Fuel Purchase
Decommissioning Trust Contributions and Realized Chargpes It Trast Assets

NET CASH FLOW PROVIDED BY (USED IN) INVESTING ACTIVITIES

FINANCING ACTIVITIES

Proceeds from Issuance of:
Long-Term Debt

Retirement of!
tong-Term Debt

Netes from Parents f Associated Companies
Othar

7'“ WET CASH FLOW PROVIDED BY (USED IN) FINANCING ACTIVITIES
Net Increass (Decrease) in Cash ang Cash Equivaients

Casis and Cash Equivaients at Beginning of Period

CASH AND CASH EQUIVALENTS AT END OF PERIOD

comm T

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY
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Entergy Nuciear FitzPatrick, LLC -~ Projected Income Statements {2007-2012}

Daollars in Thousands
Forecast as o April 2007

2007

2008 2008 2010 2011 2012

Filzpatrick MDC
Projected Capacity Factor

Average Contract Price $/MWh
Average Market Price $/MWh

Power Sales - Contract
power Sales - Market

Total Revenue

Operation & Maintenance
O&M
Outage
Insurance
Other

Fuel
DOE Charges
Amaortization

Plant Deprediation

Other

Interest Income
Interest Expense
Decommissioning
Administraiive & Othey

‘Fotal Operating Expenses
Cperating Profit
Income Taxes

Net income
Note: Assumes 01/01/08 Close

Total Operating Expenses

Add:

Ongoing Capital Expenditures
Less:

Fant Depretiation

varable Outside Goods & Services

(25% of 2549 of OAM)
Fuel
Outage

Annual Fiued Operabing Expanses
& Months' Operating Expenses

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY
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Entergy Nuclear Generation Company -~ Projected Income Statements {2007-2012}

Daolars in Thousands
Forecast as of Apil. 2007

2007

2008 2009 2010 2011 2012

Pilgrim MDC
Projected Capacity Factor

Average Contract Price §/MWh
Average Market Price $/MWh

Power Sales - Contract
Power Sales - Market

Total Revenue

Operation & Maintenance
O&M
Cutage
Insurance
Qther

Fuel
DOE Charges
Amortization

Plant Depreciation

QOther

Interest Income
Interest Expense
Becommissioning
Adgministrative & Other

Total Operating Expenses
Operating Profit
Income Taxes

Net Income
Note: Assumes 01/01/08 Close

Total Qperating Expenses

Add:
Ongoing Capitat Expenditures

piant Depreciation

Variable Outside Goods & Services
{25% of 25% of O&M}

Fuel

Cutsge

Annusl Fixed Gperating Expenses
& Manths' Operating Expensées

FORECAST.STATEMENTS / ACTUAL RESULTS MAY VARY
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Entergy Nuciear Pallsades, LLC -- Projected Income Statements {2007-2012)

Doltars In Thousands
Forecast as of Apail 2007

2007

20608 20603 2010 2011 2012

Palisades MDC
Projected Capacity Factor

Average Contract Price $/Mwh
Average Market Price §/MWh

Power Sales - Contract

power Sales - Market
Total Revenue

Operation & Maintenance
O&M
Qutage
Insurance
Other
Big Rock 1571

Fuel
DOE Charges
Amortization

plant Depreciation

Other

Interest Income
Interest Expense
Decommissioning
Administrative & Other

Total Operating Expenses
Operating Profit
Income Taxes

Net Income
Note: Assurnes 01/01/08 Close

Total Operating Expenses

Add:
Ongoing Capital Expenditures
Less:
piant Depreciation ]
Variable Outside Goods & Services
(25% of 25% of O&d4}
Fuet
Qutage

Annual Fixed Operating Expenses
& Months' Operating Expenses

EORECAST STATEMENTS / ACTUAL RESULTS MAY VARY
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Entergy Nuclear Finance Holding, LLC {Consolidated) -- Projected Income Statements {2007-2012)
Sensitivity (10% Reduction in Revenue}

poiiars in Thousands
Forecast as of Apris 2007 2007 2008 2009 2010 2011 2012

Entergy Nuciear MDC

Projected Capacity Facior

Average Contract Price $/Mwh
Average Market Price $/MWh

Power Sales - Contract
Power Sales - Market
Totai Revenue

Operation & Maintenance
O&M
Outage
Insurance
Other

Fuet
DOE Charges
Amortization

Plant Depreciation

Cther

Interest Income
Interest Expense
Decommissioning
Administrative 8 Other

Total Operating Expenses
QOperating Profit

Income Taxes

Net Income
Note: Assumes 010108 Close

Tota! Operating Expenses

Add:
Ongoing Capital Expenditures
& Less:
: Plant Depreciation
Variable Oulside Goods & Services
{25% of 25% of O&M)
Fuel
Crutage

Annual Fixed Operating Expenses
6 Months’ Operating Expenses

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY
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Entergy Nuclear Indian Point 2, LLC -- Projected Income Statements (2007-2012)

Sensitivity (10% Reduction in Revenue)
Forecast as of Aprif 2007

2008 2009 2010 2011 2012

Iridian Paint 2 MDC
Projected Capacity Factor

Average Contract Price $/Mwh
Average Market Price $/Mwh

Power Sales - Contract
Power Sales - Market

Total Revenue

Operation & Maintenance
OkM
Gutage
Insurance
Other
ip-1

Fuel
DOE Charges
Amortization

Plant Deprediation

Cther

Interest Income
interest Expense
Decommissioning
Administrative & Cther

Total Operating Expenses
Operating Profit
Income Taxes

Net Income
Note: Assumes 01/01/08 Close

Tota! Operating Expenses

Add:

Ongoing Capital Expenditures
Less:

Plant Depreciation

Variable Qutside Goods & Services

(25% of 25% of O8BM)
Fuel
Outage

Annual Fixed Operating Expenses
6 Months' Operating Expenses

FORECASE STATEMENTS / ACTUAL RESULTS MAY VARY
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Entergy Nuclear Indian Point 3, LLC -- Projected Income Statements (2007-2012)

Sensitivity (10% Reduction in Revenue)

Doltars i Thousands
Farecast as of April 2007

2007

2008 2009 2010 201i 2012

1P3 MDC
Projected Capacity Factor

Average Contract Price $/MWh
Average Market Price $/MWh

Power Sales - Contract
Power Sales - Market

Total Revenue

Operation & Maintenance
. O&M

Qutage

Insurance

Cther

Fusl
DOE Charges
Amortization

Plant Deprecistion

Other

Interest Income
Interest Experise
Decommissioning
Administrative & Other

Total Cperating Expenses
Cperating Profit
Income Taxes

Net Income
Note: Assurmes 01/01/08 Close

Total Operating Expenses

Add:

Ongoing Capitat Expenditures
Less:

Plant Depreciation

variable Qutside Goods & Services

(25% of 25% of O&M)
Fuel
Qutage

Annual Fixed Operating Expenses
& Months' Operating Expenses

FORECAST STATEMENTS 7 ACTUAL RESULTS MAY VARY
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Entergy Nuclear Vermont Yankee, LLC -~ Projected Income Statements (2007-2012)

Sensitivity (10% Reduction in Revenue)

Doliars in Thousands
Forecast as of April 2007

2007

2008 2008 2010 2011 2012

vermont Yankee MDC .
Projected Capacity Factor

Average Contract Price $/MWh
Average Market Price $/Mwh

Power Sales - Contract
Power Sales - Market

605

605 605 &05 805 605

Total Revenue

Operation & Maintenance
oaM
Outage
Insurance
Other

Fuet
DOE Charges
Amortization

Plant Depreciation

Other

Interest Income
Interest Expense
Decommissioning
Administrative & Other

Total Operating Expenses
Cperating Profit
Income Taxes

Net Income
Note: Assumes 01/01/08 Close

Total Operating Expenses

Add:

Ongoing Capitat Expenditures
Less:

Plant Depreciation

Variable Outside Goods & Services

{25% of 25% of OBM}
Fuel
Cutage

Annual Fixed Operating Expenses
& Months' Operating Expenses

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY
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Entergy Nuclear FitzPatrick, LLC -- Projected Income Statements {2007-2012)
Sensitivity (10% Reduction in Revenue)

Duoilars in Thousands ]
Forecast as of April 2007 2007 2008 2009 2010 2011 2012

Fitzpatrick MDC

£ Projected Capacity Factar

Average Contract Price $/MWh
Average Market Price $/MWh

Power Sales - Contract
Power Sales - Market
Total Revenue

Operation & Maintenance
ORM
Qutage
insurance
Other

Fuel
DOE Charges
Amortization

Plant Depreciation

Other

Interest Income
Interest Expense
Decommissioning
Administrative & Other

Total Cperating Expenses
. Operating Profit

income Taxes

Net Incormne
Note: Assumes (1/01/08 Close

Total Operating Expenses

Add:
Ongoing Capital Expenditures -

Less:
. Plant Depreciation :
Variable Qutside Goods & Services
: {25% of 25% of OBM)}
g Fuel
e Cutage

Annual Fixed Operating Expenses
6 Months' Operating Expenses

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY



Tt

R

£

[

o

Entergy Nuclear Generation Company - Projected income Statements {2007-2012)

Sensitivity {16% Reduction In Revenus)
Poftars in Thousands
Forocast as of April 2007

2007 2008 2009 Fiaid 2011 2012

Pitgrim MDC
Projected Capacily Factor

Average Contract Price $IMWh
Average Markel Price $/MWh

Power Sales - Contract
Power Sales - Market

Toial Revenue

Cperation & Maintenance
O&M
Outage
Insurance
Other

Fuel
DOE Charges
Amortization

Plant Depreciation

Clher

interest income
interest Expense
Decommisgioning
Administrative & Other

Total Operating Expanses
Cperating Profit
Income Taxes

Net income
Note: Assumes 01/01/08 Close

Total Operaling Expenses

Add:
Ongolng Capital Expenditures
Less:
’ Flant Depreciation
Variable Outside Goods & Services
{25% of 25% of &M}
Fuel
Cutags

Annuat Fixed Operaling Expenses
§ Monihs' Qperating Expenses

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY




Entergy Nuclear Palisades, LLC -- Projected Income Statements (2007-2012)

Sensitivity (10% Reduction in Revenue)

Daltars in ‘Thousands

Forecast as of April 2007 2007
Palisades MDC

2008 2009 2010 Ziii 2012

= Projected Capacity Factor
Average Contract Price $/MWhH
Average Market Price $/Mwh

Power Sales - Contract
Power Sales - Market
Total Revenue

Operation & Maintenance
O&aM
QOutage
Insurance
Qther
Big Rock ISF1

Fuel
DOE Charges
Amortization

Plant Depreciation

Other

Interest Income
Interest Expense
Decommissioning
Administrative & Other

Totat Operating Expenses

Operating Profit

Incorme Taxes

Net Income
Note: Assumes 01/01/08 Close

Total Operating Expenses

Add:

Cngaing Capital Expenditures
Less:

Plant Depredation

vatiable Qutside Goods & Services

{25% of 25% of OBM)
Fugl
Qutage

Annual Fixed Operating Expenses
6 Months' Operating Expenses

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY
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1¢ CFR 2.390 AFFIDAVIT OF MICHAEL R. KANSLER
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UNITED STATES OF AMERICA
NUCLEAR REGULATORY COMMISSION

.-e.'\:\ T

In the Matter of )
)
Entergy Nuclear Operations, Inc. )
)
Pilgrim Nuclear Power Station ) Docket Nos. 50-293
Indian Point Nuclear Generating Unit No. 1 ) 50-003
Indian Point Nuclear Generating Unit No. 2 ) 50-247
Indian Point Nuclear Generating Unit No. 3 ) 50-286
James A. FitzPatrick Nuclear Power Plant ) 50-333
Vermont Yankee Nuclear Power Station ) 50-271
Palisades Nuclear Plant } 50-255
AFFIDAVIT

1, Michael R. Kansler, President & Chief Executive Officer of Entergy Nuclear Operations, Inc.
(ENO), hereby affirm and state:

1. I am authorized to execute this affidavit on behaif of ENO.

2. ENO is providing information in support of an Application for Order Approving Indirect
Transfer of Control of Licenses. The documents being provided in Attachment 2A and
3A contain proprietary financial information and financial projections related to the
ownership and operation of the generation assets operated by ENO. These documents
constitute proprietary commercial and financial information that should be held in
confidence by the NRC pursuant to 10 CFR § 2.390(a)(4) because:

i. This information is and has been held in confidence by ENO.

ii. This information is of a type that is customarily held in confidence by
ENO and there is a rational basis for doing so because the information
contains sensitive financial information concemning projected revenues and
operating expenses of ENO. '

iii. This information is being transmitted to the NRC voluntanily and in
: confidence.
' iv. This information is not available in public sources and could not be

gathered readily from other publicly available information.

v. Public disclosure of this information would create substantial harm to the
competitive position of ENO by disclosing its intemal financial
% projections.
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3. Accordingly, ENO requests that the designated documents bg

STATE OF MISSISSIPPI )

D
COUNTY OF HIN¥ES )

Subscribed and sworn to me, a Notary Public, in and for the State of Mississippi, this 30th day of
July, 2007,

. (. Blaylod—
. R Notary Public in and for the
L A State of Mississippi

Notary Pubiic State of Mississippl At
My Commission Expires: Juna 17, 2009
Honded Thru Helden, Brooks & Garland, Ing.

b




Tt

LA

Attachment 5

Form of SUPPORT AGREEMENT
Between
Entergy Nuclear Finance Holding, LLC
and

Entergy Nuclear Generation Company,
Entergy Nuclear FitzPatrick, LLC,
Entergy Nuclear Vermont Yankee, LLC,
Entergy Nuclear Indian Point 2, LLC,
Entergy Nuclear Indian Point 3, LLC, and
Entergy Nuclear Palisades, LLC

THIS SUPPORT AGREEMENT, dated as of __,2007 between Entergy Nuclear
Finance Holding, LLC, a Delaware corporation (“Parent”), and Entergy Nuclear Generation
Company, Entergy Nuclear FitzPatrick, LLC, Entergy Nuclear Vermont Yankee, LLC, Entergy
Nuclear Indian Point 2, LLC, Entergy Nuclear Indian Point 3, LL.C, and Entergy Nuclear
Palisades, LLC (individually, “Subsidiary Licensee™ and collectively, “Subsidiary Licensees™),

WITNESSETH:

WHEREAS, through its intermediate subsidiary companies, Parent is the indirect owner of
100% of the outstanding shares of the Subsidiary Licensees;

WHEREAS, the Subsidiary Licensees are the corporate entities that hold the NRC licenses
for Pilgrim, Indian Point 2 and 3, FitzPatrick, Vermont Yankee, and Palisades (individually, each
a “Facility,” and collectively the “Facilities”); and

-

WHEREAS, Parent and the Subsidiary Licensees desire to take certain actions to assure the
ability of the Subsidiary Licensees to pay the pro rata expenses of maintaining the Facilities
safely and protecting the public health and safety (the “Operating Expenses”) and to meet
Nuclear. Regulatory Commission {“NRC™) requirements during the life of each Facility (the

"NRC Requirements").

Now, THEREFORE, in consideration of the mutual promises herein contained, the parties
hereto agree as follows:



o
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Availability of Funding. From time to time, upon request of Subsidiary
Licensees, Parent shall provide or cause to be provided to Subsidiary Licensees
such funds as the Subsidiary Licensees determine to be necessary to pay
Operating Expenses and meet NRC Requirements; provided, however, in any
event the aggregate unreimbursed amount which Parent is obligated to provide
under this Agreement at any one time shall not exceed $700 million.

No Guarantee. This Support Agreement is not, and nothing herein contained, and
no action taken pursuant hereto by Parent shall be construed as, or deemed to
constitute, a direct or indirect guarantee by Parent to any person of the payment of
the Operating Expenses or of any liability or obligation of any kind or character
whatsoever of the Subsidiary Licensees. This Agreement may, however, be relied
upon by the NRC in determining the financial qualifications of each Subsidiary
Licensee to hold the operating license for a Facility.

Waivers. Parent hereby waives any failure or delay on the part of the Subsidiary
Licensees in asserting or enforcing any of their rights or in making any claims or
demands hereunder.

Amendments and Termination. This Agreement may not be amended or modified
at any time without 30 days prior written notice to the NRC. This Agreement
shal] terminate at such time as Parent is no longer the direct or indirect owner of
any of the shares or other ownership interests in a Subsidiary Licensee. This
Agreement shall also terminate with respect to the Operating Expenses and NRC
Requirements applicable to a Facility whenever such Facility permanently ceases
commercial operations and certification is made as to the permanent removal of
fuel from the reactor vessel.

Successors. This Agrecment shall be binding upon the parties hereto and their
respective successors and assigns.

Third Parties. Except as expressly provided in Sections 2 and 4 with respect to
the NRC, this Agreement is not intended for the benefit of any person other than
the parties hereto, and shall not confer or be deemed to confer upon any other
such person any benefits, rights, or remedies hereunder.

Other Financial Support Arrangements. This Agreement supersedes any other
support arrangement relating to NRC requirements, if any exists prior to the date
hereof, between Parent or any other affiliate that is a signalory hereto, and a
Subsidiary Licensee to provide funding when necessary to pay Operating
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Expenses and meet NRC Requirements for the Facilities, and any such other
financial support arrangement is hereby voided, revoked and rescinded. As such,
the totai available funding provided for in this Agreement shall be limited as set
forth in Section 1 hercin and shall not be cumulative with any other financial
support arrangement for purposes of meeting NRC requirements that is subject to
the jurisdiction of the NRC. For avoidance of doubt, the parties agree that this
Section 7 does not apply to financial guarantees or commitments made to third
parties, even where such agreements may relate to compliance with NRC
requirements. A list of the financial support arrangements rescinded by this
paragraph is provided as Schedule A.

Governing Law. This Agreement shail be govemed by the laws of the State of
Delaware.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and
delivered by théir respective officers thereunto duly authorized as of the day and year first above

ACKNOWLEDGED AND AGREED
Entergy Nuclear Finance Holding, LLC
By:

Name:
Title:

Entergy Corporation

By:
Name:
Title:
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Entergy International Hoidings LTD

By:

Name:
Title:
Entergy International LTD LLC

By:
Name:
Title:

Entergy Nuclear Generation Company

By:
Name:
Title:

Entergy Nuclear FitzPatrick, LLC

By:
Name:
Title:

Entergy Nuclear Vermont Yankee, LLC

By:
Name:
Title:

Entergy Nuclear Indian Point 2, LLC

By:
Name:
Title:




Entergy Nuclear Indian Point 3, LLC

By:
Name:

Title:

Entergy Nuclear Palisades, LLC

By:
Name:

Title:
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Schedule A

£

Guarantor Guaranty on behalf | Amount | Claim
‘ of
Entergy Entergy Nuclear $50M Guarantee to NRC for financial assurance
International | Generation Company to provide for safe plant operation and for
LTDLLC decommissioning, through working credit
line.
Entergy Entergy Nuclear $35M Guarantee to NRC for financial assurance
International | Indian Point 2, LLC to provide for safe plant operation and for
LTDLLC decommissioning, through working credit
line.
Entergy Entergy Nuclear $35M Guarantee to NRC for financial assurance
International | Vermont Yankee, LLC to provide for safe plant operation and for
Holdings decommissioning, through working credit
LLC line.
Entergy Entergy Nuclear $35M If the financial assurance line is below
Corporation | Vermont Yankee, LLC $35M at the point that it is determined that
. ENVY will cease operations, ETR will -
make additional funds available to ENVY,
up to $35M.
" | Entergy Entergy Nuclear $25M If the financial assurance line is below
Corporation | Vermont Yankee, LLC $25M at the point that it is determined that
ENVY will cease operations, ETR will
make additional funds available toc ENVY,
up to $25M.
Entergy Entergy Nuclear $50M Guarantee to NRC for financial assurance
International | FitzPatrick, LLC & ‘ to provide for safe plant operation and for
LTDLLC Entergy Nuclear decommissioning, through working credit
Indian Point 3, LLC line,
Entergy Entergy Nuclear $20M Guarantee to NRC for financial assurance
.Global, LLC | FitzPatrick, LLC to provide for safe plant operation and for
» decommissioning, through working credit
line.
Entergy Entergy Nuclear $20M Guarantee to NRC for financial assurance
Global, LLC | Indian Point 3, LLC to provide for safe plant operation and for
decommissioning, through working credit
line,
Entergy Entergy Nuclear $25M Guarantee to NRC for financial assurance
Global, LLC | Palisades, LLC to provide for safe plant operation through

working credit line,







Entergy Operations, inc.
Entergy Nuclear Operations, inc.

- E n te-f’ 7 1340 Echelon Parkway
Jackson, MS 38213-1885

B01-388-5692

Michasi R. Kansier
President, Chiet Executive Officer
& Chief Nuciear Officer

{ ENOC-07-00036
October 31, 2007

U.S. Nuclear Regulatory Commission
Attn: Document Control Desk

One White Flint North

11555 Rockville Pike

Rockville, MD 20852-2738

(301) 415-7000

P Subject: Entergy Nuclear Operations, Inc.

Pilgrim Nuclear Power Station
Docket No. 50-293
Indian Point Nuclear Generating Unit No. 1
Docket No. 50-003

: Indian Point Nuclear Generating Unit No. 2

= Docket No. 50-247

: Indian Point Nuclear Generating Unit No. 3
Docket No. 50-286
James A, FitzPatrick Nuclear Power Plant
Docket Nos. 50-333 & 72-12

Vermont Yankee Nuclear Power Station

& Docket Nos. 50-271

Palisades Nuclear Plant

Docket No. 50-255 & 72-7

Big Rock Point

Docket Nos. 50-155 & 72-43

Supplemental Information in Support of Application for Order Approving
Indirect Transfer of Control of Licenses

By letter dated July 30, 2007, Entergy Nuclear Operations, Inc. (ENO), acting on behalf of
itself and Entergy Nuclear Generation Company, Entergy Nuclear FitzPatrick, LLC, Entergy
Nuclear Vermont Yankee, LLC, Entergy Nuclear Indian Point 2, LLC, Entergy Nuclear Indian
Point 3, LLC, and Entergy Nuclear Palisades, LLC, (together, Applicants), requested that the
Nuclear Regulatory Commission (NRC) consent to the indirect transfer of control of the
above-captioned licenses pursuant to Section 184 of the Atomic Energy Act of 1954, as
amended (the Act), and 10 CFR 50.80. The indirect transfer of control results from certain
planned restructuring transactions that would involve the creation of new intermediary holding

Ao
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ENOC-07-00036
Page 2 of 5

companies and/or changes in the intermediary holding companies for the ownership structure
for the corporate entities that hold the NRC licenses for Pilgrim, Indian Point 1, 2, and 3,
FitzPatrick, Vermont Yankee, Palisades and Big Rock Point (together, Facilities), including
hoth the six corporate entities (named among the Applicants ahove) licensed for their
ownership of the Facilities and ENO, which is the entity licensed to operate or maintain the
Facilities.

This responds to NRC’s Request for Additional Information dated October 18, 2007, which
requests the submission of sensitivity analyses of the financial projections accompanying the
Application.

In Attachment 3A to the Application, Applicants provided a sensitivity analysis reflecting a
10% reduction in projected revenue for the period 2007-2012. This sensitivity analysis
produces the same result as a sensitivity based upon an assumed 10% reduction in the average
price of energy projected to be generated. In addition, NRC has requested a second sensitivity
analysis, reflecting an assumed 10% reduction in the amount of energy generated. This second
sensitivity analysis results in the same 10% reduction in projected revenue, but the assumed
reduction in generation also reduces the projected fuel cost, which results in lower projected
operating costs and higher net income than with the first sensitivity analysis.

The second sensitivity analysis requested by NRC is provided as a proprietary enclosure,
labeled “Sensitivity Analysis (Proprietary).” ENO requests that this document be withheld
from public disclosure pursuant to 10 CFR 2.390, as described in the Affidavit of John F.
McCann, which is also provided. A redacted version of this document, suitable for public
disclosure is provided separately and is labeled “Sensitivity Analysis (Non-Proprietary
Version).”

In addition, Applicants have identified the approximate percentages of ownership of Entergy
Power Gas Operations Corporation, which were previously represented as “X” and “Y” on
Figure 2 to the Application. The percentage represented as “X” will be approximately 79%
equity and 75% voting, and the percentage represented as “Y” will be approximately 21%
equity and 25% voting.

Applicants also have updated several pages to Attachment 1 of the Application to reflect
various changes or corrections that have been reflected in the corporate records for various
companies. Revised pages for the affected companies are provided in the enclosed Attachment

1 (Updated Pages).

Finally, Applicants have identified an additional commitment for a $20 million working credit
line that should be included in Schedule A to Attachment 5 of the Application. A revised
version of Schedule A is therefore also enclosed.

There are no changes to the Commitments identified in the J uly 30, 2007 submittal.
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ENOC-07-00036

- Page3 of §

If NRC requires additional information concerning this license transfer request, please contact
Bryan S. Ford, ENO's Senior Manager, Nuclear Safety and Licensing, at (601)368-5516 or
bford@entergy.com. )

Enclosures: Oath & Affirmation
10 CFR 2.390 Affidavit
Attachment 1 (Updated Pages)
Schedule A to Attachment 5 (Revised)
Sensitivity Analysis (Non-Proprietary Version)
Sensitivity Analysis (Proprietary Version)
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¢: w/o proprietary except *

Regional Administrator, Region I

"I U.S. Nuclear Regulatory Commission
475 Allendale Road

King of Prussia, PA 19406-1413

Mr. David O'Brien, Commiissioner
VYT Department of Public Service
112 State Street — Drawer 20
Montpelier, VT 15620-2601

Regional Administrator, Region [Ii
11.S. Nuclear Regulatory Commission
2443 Warrenville Road, Suite 210
Lisle, IL 60532-4352

Mr. Peter R. Smith, President

New York State Energy, Research, and
Development Authority

17 Columbia Circle

Albany, NY 12203-6399

* 1J.S. Nuclear Regulatory Commission
Attention: Document Control Desk
One While Flint North

11555 Rockville Pike

Rockville, MD 20852

Mr. Paul Eddy

New York State Department of Pubhc Service
| 3 Empire State Plaza

Albany, NY 12223

* Steven R. Hom

U.S. Nuclear Regulatory Commassaon
One White Flint North :
11555 Rockvilte Pike

Rockville, MD 20852

Mail Stop OWEFN/12-D3

Mr. Charles Donaidson, Esq.
Assistant Attorney General

‘New York Department of Law

120 Broadway
New York, NY 10271

| Mt, James 1. Shea, Project Manager
Division of Licensing Project Management
Office of Nuclear Reactor chuianon

Mail Stop 08 Bl

Washington, DC 20555

Mayor, Village of Buchanan

236 Tate Avenue

Buchanan, NY 10511

it

Mr. john Boska, Project Manager

Plant Licensing Branch [-1

Division of Operating Reactor Licensing
Office of Nuclear Reactor Regulation
U.S. Nuclear Regulatory Commission
Mail Stop O-8-C2

Washington, DC 20555

Michigan Department of Attorney General
Special Litigation Division

525 West Ottawa Street

Sixth Floor, G. Mennen Williams Building

‘Lansing, MI 48913

Mahesh L. Chawla, Project Manager
Project Directorate HI

Division of Licensing Project Management
Office of Nuclear Reacior Reguiatwn

Mail Stop 8H 4A

Wasbmgton DC 20555

Mr. Raymond L. Albanese

Four County Coordinator
200 Bradhurst Avenue
Unit 4 Wesichester County
Hawthorne, NY 10532
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USNRC Resident Inspector
Entergy Nuclear Vermont Yankee
P.O, Box 157

Vernon, VT 05354

Mr. Robert Walker, Director
Massachusetts Department of Public Health
Schrafft Center Suite 1 M2A

Radiation Contro! Program

529 Main Street

Charlestown, MA 02129

Resident Inspector’s Office

U.S. Nuclear Regulatory Commission
James A. FitzPatrick Nuclear Power Plant
P.O. Box 136

Lycoming, NY 13093

Ms. Cristine McCombs, Director
Mass. Emergency Management Agency
400 Worcester Road

Framingham, MA 01702

U.S. Nuclear Regulatory Commission
Resident Inspector’s Office

Palisades Plant

27782 Blue Star Memorial Highway
Covert, Mi 49043

Mr. Peter R. Smith, President

New York State Energy, Research, &
Development Authority

17 Columbia Circle

Albany, NY 12203-6399

Senior Resident Inspector’s Office
Indian Point 2 '

1.5, Nuclear Regulatory Commission
P.0. Box 59 <

Buchanan, NY 10511

Supervisor

Covert Township
P.0O. Box 35
Cavert, MI 45043

Senior Resident Inspector
Pilgrim Nuclear Power Station
Rocky Hill Road

Plymouth, MA 02360

Office of the Governor

PO, Box 30013

Lansing, MI 48909

Michigan Department of Environmental

Quality
Waste and Hazardous Materials Division

Hazardous Waste and Radiological Protection

Section
Nuclear Facilities Unit
Constitution Hall, Lower-Level North
525 West Allegan Street, P.O. Box 30241
Lansing, MI 48909-7741
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UNITED STATES OF AMERICA

e

NUCLEAR REGULATORY COMMISSION
In the Matter of }
)
Entergy Nuclear Operations, Inc. - )
)
_ Pilgrim Nuclear Power Station ) Docket Nos., 50-293
Indian Point Nuclear Generating Unit No. 17) ' 50-003
Indian Point Nuclear Generating Unit No. 2 ) 50-247
Indian Point Nuclear Generating Unit No. 3 ) 50-286
James A. FitzPatrick Nuclear Power Plant ) - 50-333 & -
FitzPatrick ISFSI . } 72-12
Vermont Yankee Nuclear Power Station } 50-271
Palisades Nuclear Plant )] 50-255 &
e Palisades ISFSI ) 72-7
o Big Rock Point ) 50-155 &
= Big Rock Point ISFSI ) 72-043

AFFIRMATION

I, Michael R. Kansler, being duly sworn, hereby depose and state: that T am Chief Executive
Officer, of Entergy Nuclear Operations, Inc.; that [ am duly authorized to sign and file with the
Nuclear Regulatory Commiission the attached Supplemental Information in Support of
Application for Order Approving Indirect Transfer of Control of Licenses; that [ am famili
with the content thereof: and that the matters set forth therein are trug’and cagrect to tha'hé

&

my knowledge and belief.
Chief Executive
STATE OF MISSISSIPPI )
)
COUNTY OF HINDS )

: 5,
; Subscribed and swom to me, a Notary Public, in and for the State of Mississippi, this m_;gay of
¢ ~ October, 2007. ' :

. oo Notary Public State of Mississippi At Large
. " My Cormission Expires: June 17,2008 -
Lo Bonded Thru Heldan, Brooks 8 Gartand, tne.
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UNITED STATES OF AMERICA
NUCLEAR REGULATORY COMMISSION

i In the Matter of )

)

E Entergy Nuclear Operations, Inc. )

i )

: Pilgrim Nuclear Power Station ) Docket Nos. 50-293

& Indian Point Nuclear Generating Unit No. 1 ) 50-003

& Indian Point Nuclear Generating Unit No. 2 } 504247

E Indian Point Nuclear Generating Unit No. 3 ) 50-286

: James A. FitzPatrick Nuclear Power Plant ) 50-333 &
FitzPatrick ISFSI ) 72-12
Vermont Yankee Nuclear Power Station ) 50-271

i Palisades Nuclear Plant ) 50-255 &

& , Palisades ISFSI ) . 737

' Big Rock Point ) 50-155 &
Big Rock Point ISFSI } 72-043
AFFIDAVIT

1, Michael R. Kansler, Chief Executive Officer, of Entergy Nuclear Operations, Inc. (ENO), |
hereby affirm and state:

1. 1am authorized fo execute this affidavit on behalf of ENO.

2. ENO is providing Supplemental Information in Support of Application for Order Approving
Indirect Transfer of Control of Licenses. The document being provided as the enclosed
Sensitivity Analysis (Proprietary) contains proprietary financial information and financial
projections related to the ownership and operation of the generation assets operated by
ENO. This document constitutes proprietary commercial and financial information that
should be held in confidence by the NRC pursuant to 10 CFR § 2.390(a)(4) because:

i This information is and has been held in confidence by ENO.

ii. This information is of a type that is customarily held in confidence by
ENO and there is a rational basis for doing so because the information
contains sensitive financial information concerning projected revenues and

operating expenses of ENO.

it This information is being transmitted to the NRC voluntarily and in
: confidence.

£,



iv, This information is not available in public sources and could not be
gathered readily from other publicly available information.

SV Public disclosure of this'information would create substantial harm to the
competitive position of ENO by disclosing its internal financial
projections. :

3. Accordingly, ENO requests that the designated document be widflield
disclosure pursuant to 10 CFR § 2.390(2)(4).

STATE OF MISSISSIPFI

)
)
. COUNTY OF HINDS )

Subscribed and swomn to me, a Notary Public, in and for the State of Mississippi, this ﬁ;:iay of

October, 2007.
U seo ST Notary PubU‘E in and for th¢ State of Mississippi
% N T o
.. “" N :rq: -‘ ‘-:{: :
o S L T e ' Notary Public Stals of Mississlppi At Large
R v T . My Commission Expires: June 17, 2009
£ Lo SR Bonded Thry Helden, Brooks & Garland, Inc.
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ATTACHMENT 1 (Updated Pages)

General C'orporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entei‘gy Nuclear, Inc.
STATE OF Delaware
INCORPORATION: ‘
BUSINESS ADDRESS: 1340 Echelon Parkway
Jackson, Mississippt 39213
DIRECTORS: Michael R. Kansler — Chairman
Leo P. Denault
EXECUTIVE Michael R. Kansler — President & Chief Executive Officer
PERSONNEL Robert D. Sloan — Executive VP & Secretary

Wanda Curry — VP Chief Financial Officer, Nuclear
Operations '

Danny R. Keuter — VP, Planning & Innovation

Steven C. McNeal — VP & Treasurer

Dana Atchison — Assistant Secretary

Amy A. Blaylock — Assistant Secretary

Terence A. Burke — Assistant Secretary

Mary Ann Valladares — Assistant Treasurer

Patricia A. Galbraith — Tax Officer

Rory L. Roberts — Tax Officer
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ENOC-07-00036
ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities
and Their Corporate Parents

NAME: Entergy Power Gas Operations Corﬁoration
STATE OF Delaware
INCORPORATION:

BUSINESS ADDRESS: Entity Services (Nevada), L.L.C,
2215-B Renaissance Dr., Suite 5
Las Vegas Nevada 89119

DIRECTORS: Susan P, Rosenthal

' - Douglas Castleberry
Steven C. McNeal
Tom D. Reagan

EXECUTIVE Tom D. Reagan — President

PERSONNEL Susan P. Rosenthal ~ VP, Secretary, & Assistant Treasurer

Steven C. McNeal ~ VP & Treasurer
Thomas G. Wagner — Assistant Secretary
Rory L. Roberts - Tax Officer
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

‘and Their Corporate Parents

NAME: Entergy Nuclear Midwest Investment Company, LLC
STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: 1340 Echelon Parkway

Jackson, Mississippi 39213
MANAGERS: Michael R. Kansler — Management Committes Member
EXECUTIVE Joseph T. Henderson — Senior VP & General Tax Counsel
PERSONNEL Terence A. Burke ~ VP & Secretary

Steven C. McNeal - VP & Treasurer -
Amy A. Blaylock — Assistant Secretary
Paul A. Castanon — Assistant Secretary
David Gibbs — Assistant Secretary -
Rory L. Roberts — Tax Officer
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ENOC-07-00036

ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entergy Nuclear Investment Company, LLC
STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: | 1340 Echelon Parkway
Jackson, Mississippi 39213
| MANAGERS: Michael R. Kansler —~ Management Committee Member
EXECUTIVE Terence A. Burke — VP & Secretary
PERSONNEL Amy A. Blaylock — Assistant Secretary

Paul A. Castanon — Assistant Secretary
Rory L. Roberts — Tax Officer
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ATTACHMENT 1
: General Corporate Information Regarding the NRC Licensed Entities
_ and Their Corporate Parents
NAME: . Entergy Nuclear Vermont Investment Compény, LLC
STATE OF Delaware
INCORPORATION:

BUSINESS ADDRESS: 1340 Echelon Parkway
| Jackson, Mississippi 39213

MANAGERS: Michael R. Kansler ~ Management Committee Member
[ EXECUTIVE | Terence A. Burke ~ VP & Secretary
- | PERSONNEL . | Paul A, Castanon — Assistant Secretary
Rory L. Roberts — Tax Officer

%
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entergy Nuclear Operations, Inc.
INRC Licensed Entity]
STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: 1340 Echelon Parkway
Jackson, Mississippi 39213
DIRECTORS: . Michael R. Kansler
Michael R. Kansler -Chief Executive Officer
EXECUTIVE John McGaha - President, Planning, Development &
PERSONNEL Oversight

John T. Herron —~ Senior VP, Entergy Nuclear Operations

Robert D. Sloan - Executive VP, General Counsel &
Secretary

Michael A. Baiduzzi, jr. - Senior VP, Chief Operating
Officer, ENO

Kevin Bronson — VP Operations, Pilgnm

Wanda Curry — VP, Chief Financial Officer, Nuclear
Operations

Fred R. Dacimo — VP Operations, Indian Point Energy
Center

Peter T. Dietrich — VP Operations, JAF

Danny R. Keuter ~ VP, Planning & Innovation

Oscar Limpias — VP, Engineering

Steven C. McNeal — VP & Treasurer

Stewart B. Minahan — VP Operations, Cooper

Christopher J. Schwarz — VP Operations, Palisades

Theodore A. Sullivan — VP Operations, Vermont Yankee

Amy A, Blaylock — Assistant Secretary

Terence A. Burke — Assistant Secretary

Paul A. Castanon — Assistant Secretary

Mary Ann Valladares -~ Assistant Treasurer

Patricia A. Galbraith — Tax Officer

| Rory L. Roberts — Tax Officer

Paul Hinnenkamp — VP, Business Development
Cliff Eubanks — VP, Project Management
Joseph DeRoy ~ VP, Operations Support

Bruce Williams — VP, Oversight
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

Entergy Nuciear Ceneration Company

NAME:
- [NRC Licensed Entity]

STATE OF ) Massachusetts
INCORPOR‘ATI{)N:
BUSINESS ADDRESS: 600 Rocky Hill Road

Plymouth, MA 02360
DIRECTORS: Michael R. Kansler
EXECUTIVE Michael R. Kansler — Chief Executive Officer & President
PERSONNEL Robert D. Sloan — Executive VP & Secretary

John T. Herron — Senior VP, Entergy Nuclear Operatlons

| Kevin Bronson — VP, Operations, Pilgrim NPS

Wanda Curry — VP, Chief Pinancial Officer, Nuclear
Operations

Terence A. Burke — VP & Secretary

Steven C. McNeal — VP & Treasurer

Amy A. Blaylock — Assistant Secretary

Paul A. Castanon — Assistant Secretary

James W. Snider — Assistant Secretary

Patricia A. Galbraith ~ Tax Officer

Rory L. Roberts — Tax Officer
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

Entergy Nuclear FitzPatriCk, LLC

NAME:
[NRC Licensed Entity]

.STATE OF Delaware

INCORPORATION: :

BUSINESS ADDRESS: 268 Lake Road East

' Lycoming, New York 13093

MANAGERS: Michael R. Kansler ~ Management Committee Member
EXECUTIVE Michael R. Kansler — Chief Executive Officer & President
PERSONNEL John T. Herron — Senior VP, Entergy Nuclear Operations

Robert D. Sloan — Executive VP, General Counsel &
Secretary . '

Wanda Curry — VP, Chief Financial Officer, Nuclear -
Operations ‘

Peter T. Dietrich — VP, Operations

Steven C. McNeal ~ VP & Treasurer

Paul A. Castanon — Assistant Secretary

Mary Ann Valladares — Assistant Treasurer

Patricia A. Galbraith — Tax Officer

Rory L. Roberts ~ Tax Officer
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

Entergy Nuclear Vermont Yankee, LLC

NAME:

: [NRC Licensed Entity]
STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: 320 Governor Hunt Road

Vernon, Vermont 05302

MANAGERS: Michael R. Kansler - Management Committee Member
EXECUTIVE Michael R, Kansler — Chief Executive Officer & President
PERSONNEL Robert D. Sloan — Executive VP, General Counsel &

Secretary :
John T. Herron — Senior VP, Entergy Nuclear Operations
Wanda Curry — Vice President, Chief Financial Officer, -

Nuclear Operations
Steven C. McNeal - VP & Treasurer
Theodore A. Sullivan — VP, Operations
Paul A. Castanon — Assistant Secretary
Mary Ann Valladares — Assistant Treasurer
Patricia A. Galbraith — Tax Officer
Rory L. Roberts — Tax Officer
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ATTACHMENT 1

. General Corporate lnfsrmatwn Regarding the NRC Licensed Entities

and Their Corporate Parents

Entergy Nuclear Indian Point 2, LLC

NAME:

: [NRC Licensed Entity]

STATE OF Delaware

INCORPORATION:

BUSINESS ADDRESS: Bleakley Avenue and Broadway

Buchanan, New York 10511~

MANAGERS: Michaei R. Kansler — Mana'gement-Connnittee Member

EXECUTiVE Michael R. Kansier — Chief Executive Officer & President
1 PERSONNEL Robert D. Sloan ~ Exeéutive VP, General Counsel &

Secretary

john T. Herron Semor VP, Entergy Nuclear Operations

Wanda Curry — VP, Chief Fmanmal Officer, Nuclear
Operations

Fred R. Dacimo — Vice President, Operanons

Steven C. McNeal — VP & Treasurer.

Paul A. Castanon — Assistant Secretary

Mary Ann Valladares — Assistant Treasurer

Patriciz A. Galbraith — Tax Officer

Rory L. Roberts — Tax Officer
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ATTACHMENT 1

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entergy Nuclear Indian Point 3, LLC
- [NRC Licensed Entity]
STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: | Bleakley Avenue and Broadway
Buchanan, New York 10511
; .
MANAGERS: Michael R. Kansler —- Management Committee Member
EXECUTIVE Michaet R. Kansler — Chief Executive Officer & President
PERSONNEL john T. Herron — Senior VP, Entergy Nuclear Operations

Robert D. Sloan — Executive VP, General Counsel &
Secretary

Wanda Curry — VP, Chief Financial Officer, Nuclear
Operations '

Fred R. Dacimo — Vice President, Operations

Steven C. McNeal — VP & Treasurer

Paul A. Castanon — Assistant Secretary

Mary Ann Valladares — Assistant Treasurer

Patricia A. Gaibraith — Tax Officer

Rory I.. Roberts — Tax Officer
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Schedule A to Attachment 5 (Revised)

Guaranter | Guaranty on behalf of | Amount Claim
E Entergy Entergy Nuclear $50M Guarantee to NRC for financial
International | Generation Company " | assurance to provide for safe plant
: LTDLLC operation and for decommissioning,
through working credit line.
. Entergy Entergy Nuclear Indian | $35M | Guarantee to NRC for financial
International | Point 2, LLC assurance to provide for safe plant
LTD LLC operation and for decommissioning,
through working credit line.
Entergy Entergy Nuclear Indian | $20M Guarantee to NRC for financial
Global Point 2, LLC assurance to provide for safe plant
. operation and for decommissioning,
through working credit line.
Entergy Entergy Nuclear $35M Guarantee to NRC for financial
International | Vermont Yankee, LLC assurance to provide for safe plant
Holdings operation and for decommissioning,
LLC through working credit line.
Entergy Entergy Nuclear $35M If the financial assurance line is below
Corporation | Vermont Yankee, LLC $35M at the point that it is determined
‘ ' that ENVY will cease operations, ETR
will make additional funds available to
ENVY, up to $35M.
Entergy Entergy Nuclear $25M If the financial assurance line is below
Corporation | Vermont Yankee, LLC $25M at the point that it is determined
that ENVY will cease operations, ETR
will make additional funds available to
“ ENVY, up to $25M,
Entergy Entergy Nuclear $50M Guarantee to NRC for financial
& International | FitzPatrick, LLC & assurance to provide for safe plant
: LTD LLC Entergy Nuclear Indian operation and for decommissioning,
Point 3, LLC through working credit line.
Entergy Entergy Nuclear 520M Guarantee to NRC for financial
Global, LLC | FitzPatrick, LLC assurance to provide for safe plant
. operation and for decommissioning,
through working credit line.
Entergy Entergy Nuclear Indian | $20M Guarantee to NRC for financial
kY Global, LLC | Point 3, LLC ‘ assurance to provide for safe plant
operation and for decommissioning,
through working credit line.
Entergy Entergy Nuclear $25M Guarantee to NRC for financial
Global, LLC | Palisades, LLC assurance to provide for safe plant
: operation through working credit line.
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NOM-PROPRIETARY {REDACTED}

Entergy Nuctear Finance Helding, LLC {Consolidated) - Projected incoma Statements {2007-2012)

Sensitivity (10% Reduction in Production}
Doltars in Thousands
Forecast as of April 2007 2007

2008

2008

2010 201 012

Emergy Nuctear MDC

Projected Capacity Factor

" Average Contract Price $/MWH

Average Market Price $/MWh

Power Sales - Contract
Powar Sales - Markel

Total Revanus
Operation & Maintenance
O8M

Outage
insurance
Other

Fuel
DO Charges
Amortization

fiant Deprecigion

Cther

interest incame
interegt Expanse
Decommissioning
Adeinisirative & Qther

Total Operating Expenses
Cperating Profit

Income Taxes

Net income

Note: Assumes 01/01/08 Close

Total Operating Expenses

Add:
Ongoing Capitat Expenditures

Less:
Plant Depreciation
Variable Outside Goods & Services
{25% of 25% of D&M}
Fuei
Outage

Annual Fixed Operating Expenzes
& Months' Operating Expenses

FORECAST STATEMENTS / ACTUAL RESLALTS MAY VARY



NDN-PROPR!E?ARY {REDACTED)}

- Entergy Nuclear Indian Peint 2, LLC — Projected income Statements {7607-2012)

Sensitivity { 10% Reductian in Produstion}

Dellars iy Thousands
Farecast as of Aprit 2007 . 007 ., 2008 2000 2010

PR 2012

Indian Point 2 MDG
Projected Céﬁsc&w Factor

Average Contract i’rice S/MWh
Average Market Price $/MWh

Powaer Sates - Contract

Power Sales - Markst

Total Revenus

Operation & Maintenance
O8M .
Outage

“Ingurance
Oher
P

Fusi
DOE Charges
Amortizalicn

Plart Depraclation’

Other

Irierest Income
Intergst Expense
Becommissioning
Administrative & Cther

Totat Operating Expenses
Operating Profit

income Taxes

Nel income

Note: Assumes 81008 Close

Tolal Operating Expenses

Add: .
Ongoing Capitsl Expenditures

Less:
Plant Depreciation
Variable Outside Goods & Services

{25% of 25% of O&M)

Fised ,
Qutage

Annyal Fixed Opesating Expanses
i 8 Months' Operating Expenses

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY
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NON-PROPRIETARY (REDACTED)

Entergy Nuciear Indian Point 3, LLC — Projecied Income  Statements {2007-20125 -
Sensitivity (10% Reduction in Production)

Dollars in Thousands .

Forecast as of Aorlf 2007 2007 2008 2009 2010

2011 2012

173 MBPC
Projected Capacity Faclor

Average Contract Price $/MWh
Average Markel Price SIMWR

Bower Sales - Contract
Power Sales - Market

Total Revenue

Operation & Maintenance
O&M
Outage
insurance
Cther

Fuel
DOE Charges
Amortization

Plant Depraciation

Other

Irterest income
interest Expense
Decommigsioning
Administrative & Other

Qperating Profif

income Taies

Net income

Hote: Assumes 0101108 Close

Tatal Operating Expanses

Addg: .

Ongoing Capital Expanditurgs
Less:

Mant Depreciation

Varable Quiside Goods & Services

{25% of 25% of Q&M}
Fuel
Cniage

Annual Fixet Operating Expenses
; § Months' Operating Expenses

Y

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY
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NON-PROPRIETARY (REDACTED}

Entergy Mucisar Vermont Yankee, LLC ~ Proiectad income Statements {2007-2012)
Sensitivity { 10% Reduction in Production) .

Doliars in Thousands
Forecast as of April 2007 2007 2008 2009 321_0

2011 2012

Vermont Yankee MOC
Projected Capacity Factor

Average Contract Price $/MWh
Average Market Price $/MWh

Power Sales - Contract
Power Sales - Market

Tolal Reverue

Operation & Maintenance
OaM
Outage
insurance
Other

Fuel
DOE Charges
Amortization

Plant Depreciation

Other

inlerest incoma
interest Expense
Decommissionirg
Administrative & Other

Total Oparaiing Expenses

Operatirg Profit

Income Taies

Net income

Note: Assumes 05/01/08 Close

Total Operating Expenses

Add:

COngoing Capital Expenditures
Less:

Plani Depreciation

Variable Qutside Goods & Services

(25% of 25% of Q&M)
Fuei .
Qutage

Annual Fixed D;s:eratsng Expensas
& Maonthy' Operating Expenses

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY
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Entesgy Nuclear FitzBavick, LLC ~ Projected income Statements (2007-2012)

Sensitivity {10% Reduction in Praduction)
Beofars in Thousanis
Forecast as of Aprii 2007

NON-PROPRIETARY (REDACTED)

2011 . 2012

Filzpatrick MDC
Prajeted Capacity Factor

Average Contract Price SIMWh
Average Market Price $AMwWh

Power Sates - Contract

Power Ssles - Masket

Total Revanue

Cperation & Maintenanse
D&M
Outage
Insurance
Other

Fual -/
DOE Charges
Amortization

Piant Bepraciation

Other

Interest Income
Interest Expense
Decommissioning
Administrative & Other

Total Operating Expenses

Operating Profit

income Taxes

Net Incormne

pote: Assumes G1G1/08 Close

'"I“otai QOperating Expenses

Add:

Orgaing Capital Expenditures
Less:

Plant Bepreciation

Variable Outside Goods & Services

(25% of 25% of O8M)
- Fuet .
Qutage

Annual Fixed Operating Expenses
6 Montns' Operating Expenses

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY
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NON-PROBRIETARY (REDAGTED)

Entergy Nuclear Generation Company — Projected Income Statements (2007-2012)
Sengitivity {10% Reduction in Progduction}

Dotiars In Thousands :
Forecast as of Apri 2007 2007 2008 2009 2010

2011 2012

Piigrim MDC
Projacted Capacity Faclor

Average Contract Price SMWh
Average Market Price $/MWh

Power Sales - Contract
Power Salas - Market

Totat Reverue

Operation & Maintanance
O8M
Ouiage
Insurance
LHnar

Fue!
DOE Charges
Amortization

Plan; Depreciaion

Othar

Interest ingome
Interest Expense
Decommissioning
Administrative & Other

) Yotal Qperating Expenses
(59eraﬁng Profit

Incame Taxes

Net income

Note: Assumes 01/01/08 Close

Total Operating Expenses . )

Add:

QOngoing Capitat Expendilures
Less:

Plant Depreciation

Variable Qutside Goods & Services

{255 of 25% of QEM]
Fuel
Outage

Annual Fixed Operating Expenses
& Months' Qperating Expenses

FORECAST STATEMENTS 1 ACTUAL RESULTS MAY VARY
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NON-PROPRIETARY (REDACTED)

Entergy Nuclear Paiisades, LLC - Projected Income Statements (2007-2012)

Sansitivity (10% Reduction in Production) ’

Doilars In Thousands

Forecast as of Aptil 2007 2007 2008 2009 2010

2014 2012

Paiisades MOC
Projected Capacity Factor

Avarage Contract Price $MWh -~
Average Market Price 3/MWh

Powsr Sales - Confract
Power Sales « Market

Total Revenue

Operation & Maintenance
Q&M .
Outage
Insurance
Other
Big Rock ISFI

_ Fuel

DOE Charges
Amortization

Plant Depreciation

Other

Intarast Income
interest Expensea
Decommissioning
Adrrinistrative & Other

Total Oparating Expenses

Operaling Profit

Income Taxes

Net Incoms,

Note: Assumes 01/01/08 Close

Total Operating Expenses

Agdd: '
{ngoing Capttal Expenditures .

Less:

Piant Depreciation

Varigble Oulside Goods & Services

{25% of 25% of G&M)

Fuel

-Qutage N
Annual Fixed Operating Expenses

& Months' Operating Expenses

FORECAST STATEMENTS / ACTUAL RESULTS MAY VARY







%Entergy

Entergy Operations, inc.
Entergy Nuclear Operations, Ing,
1340 Echelon Parkway R
Jackson, MS 39213-1995
801-368-5602

ENOC-07-00042

December 35, 2007

U.S. Nuclear Regulatory Commission
Attn: Document Control Desk
One White Flint North -

11555 Rockville Pike

Rockville, MD 20852-2738

(301) 415-7000

Subject:

Entergy Nuclear Operations, Inc.

Pilgrim Nuclear Power Station

Docket No. 50-293

Indian Point Nuclear Generating Unit No. 1
Docket No. 50-003

Indian Point Nuclear Generating Unit No. 2
Docket No. 50-247

Indian Point Nuclear Generating Unit No. 3

" Docket No. 50-286

James A. FitzPatrick Nuclear Power Plant
Docket Nos. 50-333 & 72-12

Vermont Yankee Nuclear Power Station
Docket Nos. 50-271

. Palisades Nuclear Plant

Docket No. 50-255 & 72-7
Big Rock Point .
Docket Nos. 50-155 & 72-43

Michael R. Kansler
President, Chief Executive Officer
& Chief Nuclear Officer

10 CFR 50.80

Supplemental Information #2 in Support of Application for Order Approving

Indirect Fransfer of Control of Licenses

By letter dated July 30, 2007, and as supplemented on October 31, 2007, Entergy Nuclear
Operations, Inc. (ENO), acting on behalf of itself and Entergy Nuclear Generation Company,
Entergy Nuclear FitzPatrick, LLC, Entergy Nuclear Vermont Yankee, LLC, Entergy Nuclear
Indian Point 2, LLC, Entergy Nuclear Indian Point 3, LLC, and Entergy Nuclear Palisades,
LLC, (together, Applicants), requested that the Nuclear Regulatory Commission (NRC)
consent to the indirect transfer of control of the above-captioned licenses pursuant to
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Section 184 of the Atomic Energy Act, as amended (the Act), and 10 CFR 50.80. The indirect
transfer of control results from certain planned restructuring transactions that would involve
the creation of new intermediary holding companies and/or changes in the intermediary
holding companies for the ownership structure for the corporate entities that hold the NRC
licenses for Pilgrim, Indian Point 1, 2, and 3, FitzPatrick, Vermont Yankee, Palisades and Big
Rock Point (together, the Facilities), including both the six corporate entities (named among
the Applicants above) licensed for their ownership of the Facilities and ENO, which is the
entity licensed to operate or maintain the Facilities. Simplified organizaticn charts reflecting
the current and planned post-reorganization ownership structure were provided as Figures 1

- and 2.

Additionai Infor;natioh Regarding Nature of the Transaction & Organizational
Structure ‘

As discussed in the July 30, 2007 Application, the restructuring would isolate and simplify the
structure of the businesses that comprise Entergy Corporation’s wholesale nuclear business
segment and enhance the ability of analysts, regulators, capital markets and shareholders to
understand and evaluate this business segment. The Board of Directors of Entergy
Corporation (Board) and its management have continued to evaluate the company’s options
regarding this business segment, and the Board has determined that the wholesale nuclear
business segment should be organized under a holding company (referred to in this application
as “NewCo™) and that the shares of this company should be distributed directly to the
shareholders of Entergy Corporation.

After the proposed transaction, the shareholders of Entergy Corporation will also separaieiy
own the shares of NewCo. As such, NewCo will be owned and controlled by the public. Prior
to the distribution of the shares of NewCo, there is a possibility that an individual or group

. under common control may seek to purchase more than 5% of NewCo’s shares and, in

connection with this investment, this individual or group may potentially acquire rights in the
management of the corporate affairs of NewCo, such as the right to appoint one or more
member(s) of the NewCo Board of Directors. ENO recognizes that any such arrangements
could have implications regarding whether such entities might be in a position to exercise
“sontrol” of NewCo. Therefore, during the time that this license transfer request remains
pending, ENO will inform NRC if it has information suggesting that any individual or group
under common control will acquire more than 5% of the shares of NewCo in connection with
the proposed transaction.

‘The organizational structure of the reorganized company will need to be different from that

provided as Figure 2 in the July 30, 2007 Application and rather will be as reflected in the -
attached Figure 3. (Figure 1 is also provided for ease of reference.) The Applicants
respectfully request that NRC review and approve the implementation of the proposed
reorganization with the corporate structure reflected in Figure 3, With the limited exception of
additional information provided below, the information provided in the July 30, 2007
Application, remains the same. '
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Additional Information Regarding Technical Qualifications

ENO will remain the licensed operator of the Facilities and will be owned by a parent
company referred to in this application as ENOI Holdings, LLC, which in turn will be owned
50% by Entergy Corporation and 50% by NewCo. Each of these 50% interests will be held by
wholly owned subsidiaries of Entergy Corporation and NewCo, referred to in this application
as ETR ENOI Holdings, LLC and NewCo ENOI Holdings, LLC. ENO will therefore continue
to benefit from Entergy Corporation’s continued role in the operation of the NRC-licensed ‘
commercial nuclear power plants owned by NewCo. Under the existing and any amended
operating agreements with the individual plant owners, ENO will operate and make capital
improvements at the plants in accordance with the operating licenses and applicable laws and
regulatory requirements; ENO also shall have the sole authority as the operator of the plants to
protect the public health and safety and comply with NRC orders and requirements. ENO will
establish élear lines of authority to carry out its duties as an operator, and dispute resolution
mechanisms will be established in the event of any disagreement among the two 50% owners
of ENOI Holdings, LLC. Notwithstanding any such disagreement among the owners of ENQ,
the Chief Nuclear Officer of ENO shall have the authority at all times to take any actions
necessary to carry out ENO’s responsibilities as the operator under the NRC Operating
Licenses, including any actions and/or expenditure of funds necessary to protect the public
health and safety, to maintain safe operating or shutdown conditions at each plant, and to
comply with NRC orders and requirements. -

Tn addition, ENO will be converted from a corporation to a limited liability company and its
name will be changed to ENOI LLC. Under Delaware law, ENOI LLC will assume ail of the
rights and responsibilities of Entergy Nuclear Operations, Inc., and it will be the same
company (legal entity) both before and after the conversion and name change. Tothe extent
any approval might be required to consummate the conversion, such approval is being sought
in connection with the pending “Application for Order Approving Indirect Transfer of Control .
of Licenses.” ENO will separately submit a request for license amendments to make the
administrative changes as a result of ENO’s name change from “Entergy Nuclear Operations,
Inc.” to “ENOI LLC.” '

Additional Information Regarding Financial Qualifications

As a result of its review of financial projections, NRC has made a second Request For
Information (RAI-2). An Answer to RAI-2 is enclosed. Both RAJ-2 and the Answer to RAI-2
discuss proprietary financial information, which should be withheld from public disclosure.

In addition, NewCo will take the place of Entergy Nuclear Finance Holding, LLC for all’
purposes where Entergy Nuclear Finance Holding, LLC is discussed in the July 30, 2007

. Application. NewCo and the owner-licensees will enter into the financial Support Agreement

described in the Application. A form of this Support Agreement was provided as ,

Attachment 5, and NewCo will take the place of Entergy Nuclear Finance Holding, LLC in
this agreement. A revised version “Attachment 5 (Revised)” is provided with this letter for
convenience. NewCo also will provide a letter of credit or other financial assurance _
instrument in compliance with 10 CFR 50.75(e)(1) to be held by Entergy Nuclear ;
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Palisades, LLC and to replace the $5 million Guaranty of decommissioning funding aésurance
for the Big Rock ISFSL '

In addition to owning 50% of ENOQ, NewCo will own the same pool of assets that had been
planned for Entergy Nuclear Finance Holding, LLC. As such, the financial projections
submitted for Entergy Nuclear Finance Holding, LLC are representative of the projections for
NewCo for purposes of assessing NewCo’s financial qualifications to provide the Support
Agreement. In addition, the financial projections for the six individual owner licensees are
“bounding” or conservative, when the group of six plants is assessed on a consolidated basis.
Nevertheless, ENO has prepared updated balance sheets and financial projections for NewCo
and the six individual owner licensee entities. These projections are provided in a proprietary
Addendum labeled “Answer to RAI 2 and Updated Financial Projections (Proprietary
Version).” ENO requests that this document be withheld from public disclosure pursuant to
10 CFR 2.390, as described in the Affidavit of Michael R. Kansler, which is also provided. A
redacted version of this document, suitable for public disclosure is provided separately and is
labeled “Answer to RAI 2 and Updated Financial Projections (Non-Proprietary Version).”

Additional General Corporate Information
The NRC licensed entities affected by the indirect transfer of control are:

ENO (Entergy Nuclear Operations, Inc., converted to ENOI LLC)
Entergy Nuclear Generation Company

Entergy Nuclear FitzPatrick, LLC

Entergy Nuclear Vermont Yankee, LLC

Entergy Nuclear Indian Point 2, LLC

Entergy Nuclear Indian Point 3, LLC

Entergy Nuclear Palisades, LLC

ENO will remain the licensed operator, and the funding of operations wiil continue to be
provided through agreements with the licensed owner companies. There will be no change in
the technical qualifications of ENO.

The following companies would be the direct or indirect parent companies of one or more of
the licensed owner entities: :

NewCo

Entergy Nuclear Holding Company #1

Entergy Nuclear New York Investment Company 1*
Entergy Nuclear Holding Company*

Entergy Nuclear Midwest Investment Company, LLC*
Entergy Nuclear Holding Company #3 LLC*

Entergy Nuclear Vermont Investment Company, LLC

_Depending upon the ability to obtain favorable tax rulings, it may be possible to eliminate the
intermediary companies designated above with an asterisk (“*”). If favorable rulings are
obtained, ENO will inform the NRC and provide an updated organization chart, indicating
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which intermediary holding companies remain in the chain of 0 wmez“"up of the :icBﬂSBd owner
entities.

The following companies would be the direct or indirect parent companies of ENQ, the
licensed operator:

Entergy Corporation ™ . . ,

NewCo ' -

ENOI Holdings, LLC

ETR ENOI Holdings, LL.C

NewCo ENOI Holdings, LLC

The detailed general corporate information required by 10 CFR 50.33(d)(3) regarding each of

the NRC licensed entities and their corporate parents is provided as Attachment 1 (Revised),
which is enclosed with this letter. Attachment 1 (Revised) reflects the current plans regarding
required general corporate information, which will be implemented prior to completing the
license transfers. Additional key management personnel may be selected and will be reported
consistent with NRC requirements. All of the current and proposed directors and executive
personnel of these corporate entities are citizens of the United States, except that Simon D.

de Bree, Director of Entergy Corporation, is a citizen of the ngdom of the Netherlands. A
single director with foreign citizenship will not be able to exercise control over Entergy
Corporation or any of the individual NRC licenses. '

Regu!atory Commitments

The Regulatory Commitments identified in the table of the Enclosure to the July 30, 2607
titled “Commitments” need to be revised to reflect the role of NewCo substituting for Entergy
Nuclear Finance Holdings, LLC and including the commitment made in this letter. A rewsed
table is enclosed.
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If NRC requires additional information concerning this license transfer request, please contact
John McCann, Director, Nuclear Safety and Licensing, at (914) 272-3370 or '
jmccani@entergy.com. Service on ENO of comments, hearing requests or intervention
petitions, or other pleadmgs if apphcabie, should be made to counsel for ENO, Mr, John E

President & ef Executive Offiger

Enclosures:  Regulatory Commitments
QOath & Affirmation
10 CFR 2,390 Affidavit
Figures 1 & 3
Attachment 1 (Revised)
Attachment 5 (Revised)
Schedule A to Attachment 5 (Revised)
Answer to RAI 2 & Updated Financial Projections (Non-Proprietary Version)
Answer to RAI 2 & Updated Financial Projections (Proprietary Version) '
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Regulatory Commitments

This table identifies actions discussed in this letter for which Entergy commits to perform. Any
other actions discussed in this submittal are described for the NRC’s information and are not

states indicated, with the
business address indicated. The
planned appointments of
Directors or Managers and
Executive Personnel indicated
in Attachment 1 will be
implemented. Updated
information regarding Directors
_ or Managers and Executive
Personnel will be provided, as
needed or required.

commitments.
TYPE
{Check one) SCHEDULED
COMMITMENT COMPLETION
ONE-TIME | CONTINUING DATE
ACTION | COMPLIANCE (If Required)

1. If ENO has information that any X (until No later than the date
individual or group under .| transfer is on which the indirect
common control will acquire completed) license transfers are
more than 5% of the stock of ' : implemented.-
NewCo in connection with the '
proposed transfer, ENO will
provide information to NRC. -

. If favorable rulings are obtained X Ongoing.
from the Internal Revenue
Service, ENQO will inform the
NRC and provide an updated
organization chart, indicating
which intermediary holding
companies remain in the chain
of ownership of the licensed
owner entities.

. For entities listed on No later than the date
Attachment 1 (Revised) that on which the indirect
have not yet been formed, these license transfers are
entities will be formed in the implemented.
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4, WNewCo will execute a financial

Support Agreement in favor of
the Applicants substantially in
the form provided in
Attachment 5.

No later than the date
on which the indirect
license transfers are
implemented.

. NewCo will provide a letter of

credit or other financial
assurance instrument in
compliance with '

10 CFR 50.75(e)(1) to be held
by Entergy Nuclear ,
Palisades, LLC and to replac
the $5 million Guaranty of
decommiissioning funding
assurance for the Big Rock
ISFSIL.

No later than the date
on which the indirect
license transfers are
implemented.
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¢: wlo proprietary except *

Regional Administrator, Region |
U.8. Nuclear Regulatory Commission
475 Allendale Road

King of Prussia, PA 19406-1415

Mr. David O'Brien, Commissioner
VT Department of Public Service
112 State Street — Drawer 20
Montpelier, VT 15620-2601

Regional Administrator, Region ITI
1J.8. Nuclear Regulatory Commission
2443 Warrenville Road, Suite 210
Liste, IL. 60532-4352

Mr. Peter R. Smith, President

New York State Energy, Research, and
Development Authority -

17 Columbia Circle

Albany, NY 12203-6399

* {J.8. Nuclear Regulatory Commission
Attention: Document Control Desk
One While Flint North

11555 Rockvilie Pike

Rockville, MD 20852

Mr, Paul Eddy

| New York State Department of Public Service

3 Empire State Plaza
Albany, NY 12223

* Steven R. Hom

Mr. Charles Donaldson, Esq.

U.8. Nuclear Regulatory Commission Assistant Attorney General
One White Flint North New York Department of Law
11553 Rockvilie Pike 120 Broadway

Rockville, MD 20852 New York, NY 10271

Mail Stop OWFN/12-D3

M. James J. Shea, Project Manager Mayor, Village of Buchanan
Division of Licensing Project Management 236 Tate Avenue.

Office of Nuclear Reactor Regulationt
i Mail Stop 08 BI
Washington, DC 20555

Buchanan, NY 10511

Mr. John Boska, Project Manager

Plant Licensing Branch I-I

Division of Operating Reactor Licensing
Office of Nuclear Reactor Regulation
U.S. Nuclear Regulatory Commission
Mail Stop O-8-C2

Washington, DC 20555

Michigan Department of Attorney General
Special Litigation Division :
525 West Qftawa Street

Sixth Floor, G. Mennen Williams Building
Lansing, MI 48913

Mahesh L. Chawla, Project Manager
Project Directorate Il

Division of Licensing Project Management
Office of Nuclear Reactor Regulation

Mail Stop 8H 4A

Washington, DC 20535

Mr, Raymond L. Albanese
Four County Coordinator
200 Bradhurst Avenue
Unit 4 Westchester County
Hawthorne, NY 10532
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| USNRC Resident Inspector

Entergy Nuctear Vermont Yankee
P.O. Box 157
Vernon, VT 05354

Mr. Robert Walker, Director

Massachusetts Department of Public Health
Schrafft Center Suite 1 M2A

Ragdiation Control Program

529 Main Sireet :

Charlesiown, MA 02129

Resident Inspector’s Office

U.S. Nuclear Regulatory Commission
James A. FitzPatrick Nuclear Power Plant
P.O. Box 136

Lycoming, NY 13093

Ms, Cristine McCombs, Dlrector

Mass. Emergency Management Agency
400 Worcester Road

Framingham, MA 01702

U1.8. Nuclear Regulatory Commission
Resident Inspector’s Office

Palisades Plant

27782 Blue Star Memorial nghway
Covert, MI 49043

Mr. Peter R. Smith, President

New York State Energy, Research, &
Development Autharity

17 Columbia Circle

Albany, NY 12203-6359

Senior Resident Inspector’s Office
Indian Point 2

U.S. Nuclear Regulatory Commission
P.O. Box 59

Buchanan, NY 10511

Supervisor
Covert Township
P.O. Box 35
Covert, MI 49043

Senior Resident Inspector
Pilgrim Nuclear Power Station
Roclky Hill Road

Plymouth, MA 02360

Office of the Governor
P.O, Box 30013
Lansing, MI 48909

Michigan Department of Environmental
Quality

Waste and Hazardous Materials Division

Hazardous Waste and Radlologsca] Protection

Section
Nuclear Facilitics Unit
Constitution Hall, Lower-Level North
525 West Allegan Street, P.O. Box 30241
Lansing, MI 48%09-7741
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UNITED STATES OF AMERICA
NUCLEAR REGULATORY COMMISSION

In the Matter of )
)
Entergy Nuclear Operations, Inc. )
)
Pilgrim Nuclear Power Station ) Docket Nos. 50-293
Indian Point Nuclear Generating Unit No. 1 ) 50-003
Indian Point Nuclear Generating Unit No. 2 ) 50-247
Indian Point Nuclear Generating Unit No. 3 ) 50-286
James A. FitzPatrick Nuclear Power Plant ) 50-333 &
FitzPatrick ISFSI B ) 72-12
Vermont Yankee Nuclear Power Station ) 50-271
Palisades Nuclear Plant ); 50-255 &
Palisades ISFSI <) 72-7
Big Rock Point =) 50-155 & .
Big Rock Point ISFSI ) 72-043
AFFIRMATION

I, Michael R. Kansler, being duly sworn, hereby depose and state: that I am President & Chief
Executive Officer, of Entergy Nuclear Operations, Inc.; that I am duly authorized to sign and file
with the Nuclear Regulatory Commission the attached Supplemental Informatipr#2 ip, Support
of Application for Order Approving Indirect Transfer of Control of Lidenses famijbiar
with the content thereof; and that the matters set forth therein are frye 4ng '

my knowledge and belief.

KL

ael R. Kanslr

STATE OF ARKANSAS )
)
COUNTY OF POPE )

Subscribed and sworn to me, a Notary Public, in and for the State of Arkansas, this 5th day of

December, 2007.
g{&ﬂw ¢ @eouu)

* Notary Public i and for the Stat¢lof Arkansas

Kathy C. Rogets
Ciouaty (3F Pope
Notary Pablic - Arkansas
My C:rgmiss%on' Exp. 071502613
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UNITED STATES OF AMERICA
NUCLEAR REGULATORY COMMISSION

£ In the Matter of }
T . )
Entergy Nuclear Operations, Inc. )
)
Pilgrim Nuclear Power Station ) Docket Nos. 50-293
Indian Point Nuclear Generating Unit No. 1 ) 50-003
Indian Point Nuclear Generating Unit No. 2 } 50-247
Indian Point Nuclear Generating Unit No. 3 ) 50-286
James A. FitzPatrick Nuclear Power Plant ) 50-333 &
FitzPatrick ISFSI ) 72-12
Vermont Yankee Nuclear Power Station ) 50-271
Palisades Nuclear Plant ) 50-255 &
Palisades ISFSI ) 12-7 -
Big Rock Point ) 50-155 &
Big Rock Point ISFSI ) 72-043
AFFIDAVIT

1, Michael R. Kansler, President & Chief Executive Officer, of Entergy Nuclear Operations, Inc.
_(ENO), hereby affirm and state:

1. Iam authorized to.execute this affidavit on behalf of ENO.

2. ENO is providing Supplemental Information #2 in Support of Application for Order
: Approving Indirect Transfer of Control of Licenses. The document being provided as the
enclosed Sensitivity Analysis (Proprietary) contains proprietary financial information and
financial projections related to the ownership and operation of the generation assets
. operated by ENO. This document constitutes proprietary commercial and financial
= information that should be held in confidence by the NRC pursuant to 10 CFR

§ 2.390(a)(4) because:

s

i. This information is and has been held in confidence by ENO.

ii. This information is of a type that is customarily held in confidence by
. ENO and there is a rational basis for doing so because the information
contains sensitive financial information concerning projected revenues and
operating expenses of ENO.

il This information is being transmitted to the NRC voluntarily and in
confidence.
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iv. This information is not available in public sources and could not be
gathered readily from other publicly available information.

v. Public disclosure of this information would cause substantial harm to the
competitive position of ENO by disclosing its internal financial '
projections.

3. Accordingly, ENO requests that the designated document be yjthhe
disclosure pursuant to 10 CFR'§ 2.390(a)(4). /

STATE OF ARKANSAS )
)
COUNTY OF POPE )

Subscribed and sworn to me, a Notary Public, in and for the State of Arkansas, this 5th day of

Pecember, 2007.
Ky & Roaps
Notary'Public{g and for the Statglof Arkansas

Kathy C. Rogers
County Of Pope

Notary Public - Arka
My Commission Exp, B’lﬂm
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ATTACHMENT 1 (Revised)

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME:

Entergy Corporation

STATE OF
INCORPORATION:

Delaware

BUSINESS ADDRESS:

639 Loyola Avenue
New Orleans, LA 70113

DIRECTORS:

J. Wayne Leonard (Chairman)
Maureen S. Baternan

'W. Frank Blount

Simon D. deBree
Gary W. Edwards .
Alexis M. Herman
Donald C. Hintz
Stuart L. Levinick
James R. Nichols
William A. Percy, I
W. 1. “Billy” Tauzin
Steven V. Wilkinson

| EXECUTIVE

PERSONNEL

J. Wayne Leonard — Chief Executive Officer

- Gary L Taylor — Group President, Utility Operations

Leo P. Denault — Executive VP & CFO

Curtis L. Hebert, Jr. — Executive VP, External Affairs

Michael R. Kansler — Executive VP & Chief Nuclear
Officer

Mark T. Savoff — Executive VP and Chief Operating
Officer

Robert D. Sloan — Executive VP / General Counsel &
Secretary

Theodore H. Bunting, Ir — Senier VP & Chief
Accounting Officer

Joseph T. Henderson — Senior VP & General Tax Counsel

Terry R. Seamons — Senior VP, Human Resources &
Administration

Steven C. McNeal ~ VP & Treasurer

Paul A, Castdnon — Assistant Secretary
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ATTACHMENT 1 (Revised)

General Corporate Information Regarding the NRC Licensed Entities .

and Their Corpaorate Parents

NAME:

STATE OF
INCORPORATION:

NewCo (Proposed Entity/Not Yet Created)

1 Delaware

BUSINESS ADDRESS:

1340 Echelon Parkway
Jackson, Mississippi 39213

DIRECTORS:

T,

Donald C. Hintz — Chairman
Richard I. Smith

Note: It is anticipated that NewCo wili become a public
company reporting under the Securities Exchange Act of
1934 and its common stock will be listed on the New
York Stock Exchange. NewCo intends, consistent with
the practice of other public companies, to expand its
Board to include independent directors prior to the
distribution of its stock to Entergy stockholders. Updated
information regarding the Board of Directors of NewCo
will be provided.

EXECUTIVE
PERSONNEL

Richard J. Smith — Chief Executive Officer
John R. Mc_Gaha — Chief Qperating Officer




L

ENOC-07-00042

ATTACHMENT 1 (Revised)

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME:

JENOI Ho'la‘ings, LLC] (Froposed Entity/Not Yet Created) |

STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: 1340 Echelon Parkway
' Jackson, Mississippi 39213
MANAGERS: Donald C. Hintz
' | Richard J. Smith
John R. McGaha
J. Wayne Leonard
T Leo P. Denault
Mark T. Savoff
EXECUTIVE | Michael R. Kansler — Chief Executive Officer and Chief
PERSONNEL Nuclear Officer

John T. Herron — Chief Operating Officer
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ATTACHMENT 1 (Revised)

General Corporate Information Regarding the NRC Licensed Entities
and Their Corporate Parents

NAME: ENOI LLC formerly Entergy Nuclear Operations, Inc.
' [NRC Licensed Entity]

STATE OF , Delaware

INCORPORATION:

BUSINESS ADDRESS: 1340 Echelon Parkway
. Jackson, Mississippi 39213

MANAGERS: Michael R. Kansler

Michael R. Kansler — Chief Executive Officer and Chief
EXECUTIVE Nuclear Officer
PERSONNEL John T. Herroni — Chief Operating Officer

Kevin H. Bronson — VP Operations, Pilgrim

Joseph E. Pollock — VP Operations, Indian Point Energy
Center

Peter T. Dietrich — VP Operations, JAF

Stewart B. Minahan ~ VP Operations, Cooper

Christopher J. Schwarz — VP Operations, Palisades

Theodore A. Sullivan — VP Operations, Vermont Yankee
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ATTACHMENT 1 (Revised)

General Corporate Information Regarﬂing the NRC Licensed Entities

and Their Corporate Parents

[ETR ENOI Holdings, LLC] (Proposed Entity/Not Yet

NAME:
Created)
STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: 1340 Echelon Parkway
' Jackson, Mississippi 39213
| MANAGERS: J. Wayne Leonard
Leo P. Denault
Mark T. Savoff
EXECUTIVE . Michael R. Kansler -- Chief Executive Officer and Chief
PERSONNEL Nuclear Officer : '

John T. Herron — Chief Operating Officer
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. ATTACHMENT 1 (Revised)

~General Corporate Information Regarding the NRC Licensed Entities
and Their Corporate Parents

NAME: [NewCo ENOI Holdings, LLCT (Proposed Entity/Not Yet
Created)

STATE OF Delaware

INCORPORATION:

BUSINESS ADDRESS: 1340 Echelon Parkway
TJackson, Mississippi 39213

MANAGERS: - ' Donald C. Hintz — Chairman
: Richard J. Smith
John R. McGaha
EXECUTIVE Richard J. Smith — Chief Executive Officer
PERSONNEL John R. McGaha ~ Chief Operating Officer -
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ATTACHMENT I (Revised)

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entergy Nuclear Holding Company #1
STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: 1340 Echelon Parkway
. Jackson, Mississippi 39213

DIRECTORS: Richard J. Smith

’ John R. McGaha
EXECUTIVE Richard J. Smith — Chief Executive Officer
PERSONNEL John R. McGaha ~ Chief Operating Officer
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ATTACHMENT 1 (Revised)

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entergy Nuclear Holding Company
STATE OF Delaware
INCORPORATION:-
BUSINESS ADDRESS: 1340 Echelon Parkway

Jackson, Mississippi 39213
MANAGERS: Richard J. Smith

John R. McGaha
EXECUTIVE Richard J. Smith — Chief Executive Officer
PERSONNEL

John R. McGaha — Chief Operating Officer
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ATTACHMENT 1 (Revised)

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: ‘ Entergy Nuclear Midwest Investment Company, LLC
STATE OF Delaware
INCORPORATION: :
BUSINESS ADDRESS: | 1340 Echelon Parkway
Jackson, Mississippi 39213
MANAGERS: Richard J. Smith
John R. McGzha
EXECUTIVE Richard J. Smith ~ Chief Executive Officer
PERSONNEL John R. McGaha — Chief Operating Officer
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ATTACHMENT 1 (Revised)

’” A General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

NAME: Entergy Nuclear New York Investment Company 1
STATE OF Delaware .
INCORPORATION: ‘
BUSINESS ADDRESS: 1340 Echelon Parkway
‘ Jackson, Mississippi 39213
DIRECTORS OR Richard J. Smith
. MANAGERS: John R. McGaha
EXECUTIVE Richard J. Smith — Chief Executive Officer
PERSONNEL John R. McGaha — Chief Operating Officer

10
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ATTACHMENT 1 (Revised)

General Corpdrate Information Regarding the NRC Liceased Entities

and Their Corporate Parents

PERSONNEL

NAME: Entergy Nuclear Holding Company #3 LLC
STATE OF Delaware
INCORPORATION: :
BUSINESS ADDRESS: 1340 Echelon Parkway -

Jackson, Mississippi 39213
DIRECTORS OR Richard J. Smith
MANAGERS: John R. McGaha
EXECUTIVE Richard J. Smith — Chief Executive Officer

John R. McGaha ~ Chief Operating Officer

11
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ATTACHMENT 1 (Revised)

General Corporate Information Regarding the NRC Licensed Entities

and Their Corporate Parents

Entergy Nuclear Vermont Investment Company, LLC

NAME:
STATE OF .Delaware
INCORPORATION:
BUSINESS ADDRESS: | 1340 Echelon Parkway
Jackson, Mississippi 39213

MANAGERS: Richard J. Smith

: John R. McGaha
EXECUTIVE Richard J. Smith — Chief Executive Officer
PERSONNEL John R. McGaha — Chief Operating Officer

12
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ATTACHMENT 1 (Revised)

General Corporate Information Regarding the NRC Licensed Entities

~ and Their Corporate Parents

NAME: Entergy Nuclear Generation Company
' [NRC Licensed Entity]
STATE OF Massachusetts
INCORPORATION:
BUSINESS ADDRESS: 600 Rocky Hill Road
Plymouth, MA 02360
Richard J. Smith '
DIRECTORS: John R. McGaha
EXECUTIVE Richard J. Smith — Chief Executive Officer
PERSONNEL John R. McGaha — Chief Operating Officer

Kevin H. Bronson — VP, Operations, Pilgrim NPS

13
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ATTACHMENT 1 (Revised)

¢ General Corporate Information Regarding the NRC Licensed Entities
- ' and Their Corporate Parents

NAME: Entergy Nuclear FitzPatrick, LLC
[NRC Licensed Entity]}

STATE OF Delaware

INCORPORATION: :

BUSINESS ADDRESS: 268 Lake Road East
‘ Lycoming, New York 13093

MANAGERS: Richard J. Smith

' John R, McGaha
EXECUTIVE Richard J. Smith — Chief Executive Officer
PERSONNEL . John R. McGaha — Chief Operating Officer

Peter T. Dietrich - VP, Operations

-

14
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’ ATTACHMENT 1 (Revised)

s General Corporate Information Regarding the NRC Licensed Entities
: and Their Corporate Parents

NAME: Entergy Nuclear Vermont Yankee, LLC
' [NRC Licensed Entity]

STATE OF ' Delaware

INCORPORATION: ‘

BUSINESS ADDRESS: 320 Govemor Hunt Road
Vernon, Vermont 05302

MANAGERS: Richard J. Smith

John R. McGaha
EXECUTIVE - | Richard J. Smith —~ Chief Executive Officer
PERSONNEL John R. McGaha — Chief Operating Officer

Theodore A. Sullivan — VP, Operations

R DO

15
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ATTACHMENT 1 (Revised)

General Corporate Information Regarding the NRC Licensed Entities -

and Their Corporate Parents

NAME: Entergy Nuclear Indian Point 2, LLC
[NRC Licensed Entity]

STATE OF Delaware

INCORPORATION:

BUSINESS ADDRESS: Bleakley Avenue and Broadway
A Buchanan, New York 10511

'Richard J. Smith

MANAGERS: John R. McGaha

EXECUTIVE Richard J. Smith — Chief Executive Officer
PERSONNEL John R. McGaha — Chief Operating Officer

Joseph E. Pollock — Vice President, Operations

16




ENOC-07-00042 o
ATTACHMENT 1 (Revised)

General Cm‘peraté Information Regarding the NRC Licensed Entities
and Their Corporate Parents

NAME: . Entergy Nuclear Indian Point 3, LLC
' : : [NRC Licensed Entity]

STATE OF Delaware

INCORPORATION: =

BUSINESS ADDRESS: Bleakley Avenue and Broadway
' Buchanan, New York 10511

MANAGERS: ' Richard J. Smith

John R. McGaha
EXECUTIVE Richard J. Smith — Chief Executive Officer
PERSONNEL John R. McGaha — Chief Operating Officer

Joseph E. Pollock — Vice President, Operations

S

17
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ATTACHMENT 1 (Revised)

General Corporate Information Regarding the NRC Licensed Entities |

and Their Corporate Parents

En{ergy Nuclear Palisades, LLC

NAME:
[NRC Licensed Entity]
STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: 27780 Blue Star Memorial Highway
Covert, Michigan 49043
MANAGERS: Richard J. Smith
John R. McGaha
EXECUTIVE Richiard J. Smith — Chief Executive Officer
PERSONNEL John R. McGaha — Chief Operating Officer

Christopher J. Schwartz — VP, Operations

18
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ENOC-07-00042
Attachment 5 (Revised)

Form of SUPPORT AGREEMENT
Between
[NewCo]
and .

Entergy Nuclear Generation Company,
Entergy Nuclear FitzPatrick, LLC,
Entergy Nuclear Vermont Yankee, LLC,
Entergy Nuclear Indian Point 2, LLC,
Entergy Nuclear Indian Point 3, LLC, and
Entergy Nuclear Palisades, LLC

"THIS SUPPORT AGREEMENT, dated as of __,2007 between [NewCo}, a
Delaware corporation (“Parent”), and Entergy Nuclear Generation Company, Entergy Nuclear
FitzPatrick, LLC, Entergy Nuclear Vermont Yankee, LLC, Entergy Nuclear Indian Point 2, LLC,
Entergy Nuclear Indian Point 3, LLC, and Entergy Nuclear Palisades, LLC (individually,
“Subsidiary Licensee” and collectively, *“Subsidiary Licensees™), _ o

WITNESSETH:

WHEREAS, through its intermediate subsidiary companies, Parent is the indirect owner of -
100% of the outstanding shares of the Subsidiary Licensees; -

WHEREAS, the Subsidiary Licensees are the corporate entities that hold the NRC licenses
for Pilgrim, Indian Point 2 and 3, FitzPatrick, Vermont Yankee, and Palisades (individually, each
a “Facility,” and collectively the “Facilities”); and

WHEREAS, Parent and the Subsidiary Licensees desire to take certain actions to assure the
ability of the Subsidiary Licensees to pay the pro rata expenses of maintaining the Facilities
safely and protecting the public health and safety (the “Operating Expenses™) and to meet
Nuclear Regulatory Commission (“NRC”) requirements during the life of each Facility (the

"NRC Requirements”).

Now, THEREFORE, in consideration of the mutual promises herein contained, the parties
hereto agree as follows:



£
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Availability of Funding. From time to time, upon the written request of a

" Subsidiary Licensee, Parent shall provide or cause to be provided to such

Subsidiary Licensee such funds as the Subsidiary Licensee determines to be
necessary to pay Operating Expenses or meet NRC Requirements; provided,
however, in any event the aggregate amount outstanding under this Support
Agreement a2t any one time shall not exceed $700 million, and this shall be the

" maximum unreimbursed amount Parent is obligated to provide under this Support

Agreemen"c.

No Guarantee. This Support Agreement is not, and nothing herein contained, and
no action taken pursuant hereto by Parent shall be construed as, or deemed to
constitute, a direct or indirect guarantee by Parent to any peréoﬁ of the payment of
the Operating Expenses or of any liability or obligation of any kind or character
whatsoever of the Subsidiary Licensees. This Agreement may, however, be relied
upon by the NRC in determining the financial qualifications of each Subsidiary
Licensee to hold the operating license for a Facility.

Waivers. Parent hereby waives any failure or delay on the part of the Subsidiary
Licensees in asserting or enforcing any of their rights or in making any claims or
demands hersunder.

Amendments and Termination. This Agreement may not be amended or modified
at any time without 30 days prier written notice to the NRC. This Agreerment
shall terminate at such time as Parent is no longer the direct or indirect owner of
any of the shares or other ownership interests in a Subsidiary Licensee. This
Agreement shall also terminate with respect to the Operating Expenses and NRC
Requirements applicable to a Facility whenever such Facility permanently ceases
commercial operations and certification is made as to the permanent removal of
fuel from the reactor vessel.

Successors. This Agreement shall be binding upon the parties hereto and their
respective successors and assigns.

Third Parties. Except as expressly provided in Sections 2 and 4 with respect to
the NRC, this Agreement is not intended for the benefit of any person other than
the parties hereto, and shall not confer or be deemed to confer upon any other
such person any benefits, rights, or remedies hereunder. '

Other Financial Support Arrangements. This Agreement supersedes any other
support arrangement relating to NRC requirements, if any exists prior to the date
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hereof, between Parent or any other affiliate that is a signatory hereto, and a
Subsidiary Licensee to provide funding when necessary to pay Operating
Expenses and meet NRC Requirements for the Facilities, and any such other
financial support arrangement is hereby voided, revoked and rescinded. As such,
the total available funding provided for in this Agreement shall be limited as set
& ~ forth in Section 1 herein and shall not be cumulative with any other financial
' support arrangement.for purposes of meeting NRC requirements. For avoidance
of doubt, the parties agree that this Section 7 does not apply to financial
guarantees or commitments made to third parties, even where such agreements
may relate to compliance with NRC requirements. A list of the financial support
arrangements rescinded by this paragraph is provided as Schedule A.

8.  Governing Law. This Agreement shall be governed by the laws of the State of
Delaware.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and
delivered by their respective officers thereunto duly authorized as of the day and year first above

written.

/ ACKNOWLEDGED AND AGREED
[NewCo]

By:

Name:
Title:

éntergy Nuclear Generation Company |

By:

Name:
Title:

. Entergy Nuclear FitzPatrick, LLC

By:

a Name:
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Title:

Entergy Nuclear Vermont Yankee, LLC

By:

Name:
Title:

Entergy Nuclear Indian Point 2, LLC

By:

Name:

- Title:

Entergy Nuclear Indian Point'B, LiC

By:

Name:

Title:

Entergy Nuclear Palisades, LLC

: g
By:
Name:
Title:
¢
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ACKNOWLEDGED AND AGREED AS TO
SECTION7

Entergy Corporation

By:

Name:
Title:

Entergy International Holdings LTD

By:

Name:
Title:

Entergy International LTD LLC

By:

Name:
Title:

Entergy Global, LLC

By:

Name:
Title:
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Sckedule A to Attachment 5 (Revised)

Guarantor Guaranty on behalf of Amount | Claim
Entergy Entergy Nuclear . 550M Guarantee to NRC for financial
International | Generation Company assurance to provide for safe plant
LTD LLC operation and for decommissioning,
: ' through working credit line.
Entergy Entergy Nuclear Indian | $35M. | Guarantee to NRC for financial
International | Point 2, LLC assurance to provide for safe plant
LTDLLC operation and for decommissioning,
through working credit line.
Entergy Entergy Nuclear Indian $20M Guarantee to NRC for financial
Global Point 2, LIC - assurance to provide for safe plant
operation and for decommissioning,
through working credit line.
Entergy Entergy Nuciear Vermont ; $35M Guarantee to NRC for financial
International | Yankee, LLC assurance to provide for safe plant- -
Holdings : operation and for decornmissioning,
LLC - through working credit line. '
‘Entergy Entergy Nuciear Vermont | $35M If the financial assurance line is below
Corporation | Yankee, LLC ' $35M at the point that it is determined
that ENVY will cease operations, ETR
will make additional funds available to
ENVY, up to $35M.
Entergy Entergy Nuclear Vermont | $25M If the financial assurance line is below
Corporation | Yankee, LLC $25M at the point that it is determined
' that ENVY will cease operations, ETR
will make additional funds available to
ENVY, up to $25M.
Entergy Entergy Nuclear $50M Guarantee to NRC for financial |
International | | FitzPatrick, LLC & ' assurance to provide for safe plant
LTDLLC Entergy Nuclear Indian operation and for decommissioning,
Point 3, LLC ' .| through working credit line.
Entergy Entergy Nuclear $20M Guarantee to NRC for financial
Global, LLC | FitzPatrick, LLC assurance to provide for safe plant
' operation and for decommissioning,
through working credit line. '
Entergy Entergy Nuclear Indian $20M Guarantee to NRC for financial
Global, LLC | Point 3, LLC assurance to provide for safe plant
operation and for décommissioning,
through working credit line,
- Entergy Entergy Nuclear 325M Guarantee to NRC for financial
Gilobal, LLC | Palisades, LLC assurance to provide for safe plant

operation through working credit line.
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Answer to RAI 2 & Updated Financial Projections
(Non-Proprietary Version)

NRC Request For Information 2:
[Redacted] '

Answer:

" [Redacted]

gty T T




NON-PROPRIETARY VERSION
FOR PUBLIC DISCLOSURE

NewCo. -~ Projected Balance Sheets {2008-2012})
Doliars in Thousands )
Forecast as of Septemnber 2007 2008 2009 2010

2011

2012

ASSETS:

Cash .

Accounts Receivable

Fuel

Inventory

Notes Recelvabla

Net Plant

Decommissioning Trust Funds,
Prepayments & Other

Total Assets

LIABILITIES:

Accounts Payable

Accum. Def, Income Taxes
Accrued Pension Liability and Other
Notes Payable

Decommissioning Liability

Other Liabilites

Total Liabilities

EQUITY:

Common Stock

Retained Earnings

Accumsiated Other Comprehensive Income
Treasury Stock

Totai Bquity

Yotal Liabliities & Equity

FORECAST STATEMENTS/ACTUAL RESULTS MAY VARY




NON-FROPRIETARY VERSION
FOR PUBLIC DISCLOSURE

Indian Point 2 ~- Projected Balance Sheets {2008-2012)

Doflars in Thousands
FPorecast as of September 2007

2008

2009

2010 2011 2012

ASSETS:

Cash :

Accounts Recelvable

Fuel

Inventory

Notes Recelvable

Net Mant

Decormissioning Trust Funds
Prepayments & Other

Total Assets

LIABILITIES:
Accounts Payable
Accum,. Def, Income Taxes
Accrued Pension Liability
Notes Payabie
Decommissioning Liability
Other Liablities

Total Uabilides

EQUITY:

Member's Interest

Retained Earnings

Accumulated Other Comprehensive Income
Total Equity

Yotal &abiﬁia & EquUity

FORECAST STATEMENTS/ACTUAL RESULTS MAY VARY




NON-PROPRIETARY VERSION

FOR PUBLIC DISCLOSURE

Indian Point 3 - Projected Balance Sheets (2008-2012)

Dollars in Thousands
Forecast as of September 2007

2008

2009

o 2010 2011 2012

ASSEYS:

Cash

Acrounts Receivable

Fusl

inventory

Notes Receivable

Net Plant .
Decommissloning Trust Funds
Prepzyments & Other

Total Assets
A

LIABILITIES:
Accounts Payable
Accum. Def, [ncome Taxes
Accraed Pension Liability
Nates Payable
Decommissioning Liability
Other Liabilities

Total Liabilitles-

EQUITY:
Member's Interest
Retained Earmings
Accumulated Other Comprehensive Income
Total Equity i

“Total Liabilities & Equity

FORECAST STATEMENTS/ACTUAL RESULTS MAY VARY

i
;
<
i
£
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Vermont Yankee -- Projected Balance Sheets (2008-2012)

Dollars in Thousands
Forecast as of September 2007

2008

2009

NON-PROPRIETARY VERSION .
!FOR PUBLIC DISCLOSURE

2010

2011

2012

ASSETS:

Cash

Accounts Receivable

Fuel

Inventory

Notes Receivable

Net Plant

Dacommissioning Trust Funds
Prepayments & Other

Total Assels.

LIABILITIES:
Accounts Payable
Accum., Def. Income Taxes
Accrued Pension Liability
Notes Payabie
Decommissioning Liability
Other Liabilities

Total Lizbilities
EQUITY:

Member's Interest
Retained Earmings

Accumulated Other Comprehensive Income

Total Equity

Yotal Lizbilities & Equity

FORECAST STATEMENTS/ACTUAL RESILTS MAY VARY

i
§
¢
4
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NON-PROPRIETARY VERSION

FOR PUBLIC DISCLOSURE

Fitzpatrick -- Projected Balance Sheets (2008-2012)

Duollars int Thousands
Farecast as of September 2007

2008 2009 2610 2011 013

ASSETS:

Cash

Acoounts Receivable

Fued

inventory

Notes Receivable

Net Plant

Decommissioning Trust Furds
Prepayments & Other

Totai Assets
R

LIABILEITIES:
Accounts Payable
accum, Def, Income Taxes
Accrued Penslon Liability
Notos Payable
Decomnmissioning Uability
Other Liabilities

Total Lisbilities

EQUITY:
Membet's Interest
Retained Earnings

Accumulated Other Comprehensive Income

Total Eguity

Totat Lisbilities & Eguity

FORECAST STATEMENTS/ACTUAL RESULTS MAY VARY




Pilgrim -- Projected Balance Sheets (2008-201.2)

Dolars in Thousands
Forecast as of Sephormber 2007

NON-PROPRIETARY VERSION

FOR PUBLIC DISCLOSURE

2008

‘2008

2010 2011 2012

ASSETS:

Cash

Accounts Recelvable

Fuel

Inventory

Notes Receivable

Net Plant

Decommissioning Trust Funds
Prepayments & Other

Total Assets

LIABILITIES:
Accounts Payabie
sccum, Def, Income Taxes
Accrued Pension Liability
Notes Payable
Decorstaissioning Liability
Other {abilities

Total Liabilities

EQUITY:

Common Stodk

Retgined Earnings

Accumulated Other Comprehensive Income
Total Equity

Total Liabitities & Eguig

FORECAST STATEMENTS/ACTUAL RESULTS MAY VARY




NON-PROPRIETARY VERSION
FOR PUBLIC DISCLOSURE

palisades -- Projected Balance Sheets (2008-2012)

Coliars in Thousards
Forpcast as of Septerrsher 2007 2008 2009 2010

2011 2012

ASSETS:

Cash

Accounts Receivable

Fuel

Inventory

Motes Receivable

Net Plant

Decommissioning Trust Funds
Prepayments & Other

Total Assets

LIABILYTIES:

Accounts Payable

Accun, Def. Income Taxes
Accrued Pension Liability and Other
Notes Payable

Decommissioning Liability

QOther Liabilites

Total Liabilities

EQUITY:

Member's Interest

Retained Earnings

Accumulated Other Comprehensive Income

Total Equity

Total Liabilities & Equity

FORECAST STATEMENTS/ACTUAL RESULTS MAY VARY




t5 (2008-2012)

NewCo. - Proj: T Stat

2008

NON-PROPRIETARY VERSION
FOR PUBLIC ISCLOSURE

2009 2010 2031

1013

Income Taxes

Nel Incame
Note: Assumes 01701/08 Close

FORECAST BTATEMENTSACTUAL RESULTS MAY VARY
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Doliars in Thousands
Fermcast as of Septemiber 20067

2008

NON-PROPRIETARY VERSION
FOR PUBLIC DISCLOBURE

Indian Polnt 2 -- Projected Income Statements (2008-2012)
2008

2050

2011

2012

Trdian Point & DO
Projected Capadity Factar

Average Contract Price $/Mwh
Aversge Market Price §/MWh

Power Sales - Cantract

Power Sales - Market
Total Revenue

Operation I Maintenance
0ZM
Outage

insurance
Other
Pl

Fuel

GOt Charges
Amortizaton

Plant Degreciation
Other

Interest income
interest Expm

Decommissianing
Administristive B Other

Totzl Gperating Expenses.
Operating Profit
incoma Taxes

Net Incerne :
Note: Assumes 01/01/08 Close

Tota! Gperating Experses
Add:
Ongoing Caphal Expenditures.

Plant Depreciation

Variable Outside Goods & Sevvices
{25% of 25% of OBM)

Outage

Annuat Fixed Operating Expenses
& Months' Operating Expenses

2008

2008

2610
i

2011

2012
ST———

FORECAST STATEMEMTS/ACTLIAL RESULTS MAY VARY




NON-PROPRIETARY VERSION
FOR PUBLIC DISCLOSURE

Indian Paint 3 - Proj d I Stat ts (2008-2012)

Dallars In Thousands
Furpcast a5 of 2007 2008 2009 2018 2011 2012

PIRGE -
Prejected Capacity Facior

Average Contract Price $/MWh
awerage Market Price §/MWVR

Power Sales - Conbract
Power Sales - Market
fotal Revenue

Operation & Maintenance

Income Taxes

Net Income
Note: Assurnes (1/01/08 Cose

2008 20058 2010 2041 2013
- - b —

Total Operating Expenses

Aad:
Ongoirg Capkal Expenditures .

Less!

Plars Depreclation .

Variable Outside Goods & Services ’
(5% of 15% of D&M}

Fuat

Outage

Antual Fived Operating Expenses
& Monthy™ Operating Expenses

FORECAST STATEMENTSIACTUAL RESULTS MAY VARY




NON-PROPRIETARY VERSION
FOR PUBLIG DISCLOSURE

t Yankee - Projected Income Statements {2008-2012}

Dollars in Thousands
Forecast #s of September 1007 2008 2009 2010

2011

ermant 12
Projected Capacity Factr

hverage Contract Price §/MWh
Average Market Price $/bPdh

Poweer Sales » Contract
Power Sales - Market

2012

Toial

Operation & Maintenance

Q&M

Outage

Insurance

Other
Fuat

DOE Charges

Amortization
Plant Depreviation
Other
Interast Income “
Interest Expense .
Decommissioning
Administrative & Other

Totai Operating Experses
Operating Prefit v
Income Taxes

Net Income

Nobe: Assumes 0i/01/08 Close

2008 2009 2016

20

2012

Total Operating Expenses.
Cingoing Capital Expenditures

Plant Depreciation

Variable Qutside Goods & Services
(25% of 3% of O&M}

Fuel

Cutage

Anraal Fixed Operating Expesses
& Months” Operating Expenses

FORECAST STATEMENTS/ACTUAL RESULTE MAY VARY
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NON-PROPRIETARY VERSION
FOR PUBLIC DISCLOSURE

Entergy Nuclear Vermont Yankee, LLC -- Projected Cash Flow Statements (2008-2012)
Doliars in Thousands
Forecast as of September 2007 .

2008 2009

2010

2011

2012

BPERATING ACTIVITIES

Net income

Non-Cash Items Inciuded in Net Income: )
Depreclation, Amortization, Decommissioning and Deferred Income Taxes

" Other

Net cash flow provided / {used In} operating activities

INVESTING ACTIVIYIES

Construction Expenditures
Nuciear fuel purchases
pecommissioning Trust Contributions and Realized Change in Trust Assets

Net cash flow provided / {used in) investing actlvities

FINANCING ACTIVITIES
Proceeds from issuance af;
Long Term Debt

Retirement of:
Long Term Debt

Advances (To) [ From Parent/Associated Companies

Net cash flow pravided [ {used) by financing activities

Net Irerease (Decrease) in Cash & Cash Equivalents

Cash and Cash Equivalents at Beginning of Period
Cash i Cash Equivalents at End of Period

FORECAST STATEMENTS/ACTUAL RESULTS MAY VARY
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Fitzpatrick -- Projected I 5t
Doliars In Yhousands
Forpeast &y of 2007 .

NONPROPRIETARY VERSION
FOR PUBLIC DISCLOSURE

(2008-2012}
2008 2008 2018 2011

2012

Fi MOC
Prifected Capacity Facior

Average Contract Price $/MWh
Average Market Price $/MWh

Power Sates « Contract
Power Sales - Market

Total Revenue

Qperation & Maintenance
Ol

Qutage
Inswrance

Other

Fus
DOE Charges
Amortization

Pant Depraciation

Qther

Irterest Income:
Interest Expense
Decommessioning
Administrative & Other

TOLal Operating Experses
Operaling Profit
thoome Faxes

Net Income-
Note: Assumes 01/01/08 Close

Towal Operating Expenses
Adid:
Ongoing Capkal Experditures
Lesst
Mant Depreciation
Variabie Dunskie Goods & Services
{25% of 25% of O&M}
Puad
Outage
Annual Fised Operating Expenses
& Months' Operating Expenses

2008 2005 2010 #0531

piriv

FORECAST STATEMENTB/ACTUAL RESULTS MAY VARY
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NON-PROPRIETARY VERSION
FOR PUBLIC DiSCLOSURE

Pilgrim -- Projected Income Statements (2008-2012)

Deliars in Thousands
Foracast as of September 2007 2008 10059 2010

Bagrim M
Projected Capadity Pactor

Avarage Contract Price $/MWh
Average Market Price $/MWh

Powser Sales « Conlract
Power Sales - Market

013 2012
o

Total Revence

Cperation & Maintenance
O8M
Outage
Insurancs
Other

Fuel .
DOE Charges
Amortization

Plant Depraciaton

Cther

Intmrest Intome
Interest Expense
Dacommissioning
Administrative & Other

“Total Operating Expenses
Operating Profit

Incoime Taxes

Net Ircome

Mote: Assurnes 5101708 Close

Total Operating Expenses

Add:
Qngolng Caplal Expenditures

Lesg:
Plant Depradiation
Varlable Quiside Goods & Services
(25% of 15% of DAM)
Fuel
Oinage

Aonusl Fixed Operating Bpenses
& Months’ Oparating Expenses

2008 2008 2010 2031 ici2
s i p—

FORECAST STATEMENTS/ACTUAL RESULTS MAY VARY




NON-PROPRIETARY VERSION
FOR PUBLIC CISCLOSURE

Palisades -« Projected Income Statements (2008-2012) )

Dollars in
fForacout &5 of September 2007 2008 2008

010
crve

2011

2012

Palisaces MDC
Projected Capacity Fador

Average Contract Price §/MWh
Average Market Price $/MWh

Power Sales - Contract
Power Sates - Market

“otal Revenue
Operation & Maintenance
CaM

Cutage
Insurance
Cther

Big Rock ISFI

fuet
DOE Charges
Amortization

Pant Depraciation

Other

Interest Income
Interest Expense
Cecommissioning
Administratiee & Other

Totai Operaﬁng Expinges
Ope-amg-ﬂmﬂt !
Income Taxes

Net Income .

Note: Assurnes BLAOL/GE Cose

2010

2011

2012

Totat Operatng Expenses

Add:
Ongging Capital Expenditures

Lass:
Plant Depreciation
Variable Quiside Goods & Services
{25% of 25% of O&M)
Foel :
Outage

Annuat Fived Dperating Expenses
6 Months' Operating Expenses

FORECAST STATEMENTSIACTUAL RESUATS MAY VARY
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NON-PROPRIETARY VERSION
FOR PUBLIC DISCLOSURE

Mewlso, - Projected Income Statements (2008-2012)
Sensitivity {10% Reduction in Average Contract/Markek Prices)
Doliars in Thousands

Foresast as of Septamber 2007 1068 3009 W0 2041

2012

Entargy tuciaar VDG
Projectest Capadity Factor

Average Contract Prics $/MWh
Average Market Price $/MWh

Power Sases - Contract

Power Saies - Market
Total Reverue

Operation & Maintanance:
QBM
insurance
Cther
Fuel
DOE Charges .
Arnortization
Flani Depieciation
Ceher
Interest Income
Interest Expense

Becommissoning
Administrative & Other

Totat Operating Expanses
Operating Profit
Income Taxes

Net Incame

Hoke: Assiemies (1/01/08 Close

FORECAST STATEMENTS/ACTUAL RESULTS MAY VARY




NON-PROPRIETARY VERSION
FOR PUBLIC DISCLOSURE

Tudian Point 2 - Projected Income Statements (2003-1012}
Sensitvity {10% Reduction in Average Contract/Market Prices)
Doltars in Thousands

Forvast &f of Sepinerier 2007 2008 2009 2010 201

2012
—

Toxtian Pount 2 MDC
Projected Capacity Facor

Average Contract Price $/MWH
Average Market Price $/MWh

Fower Sales ~ Contract
Power Sales - Market

Total Revenue
Operaticn & Maintenance
[t ’
Insurahce
Other
181
Fusl
DOE Charges
Amordzadon
Plart Gepreciation
Cnher
Interest Income
interest Expense
Decommissioning
Adrministrative & Other

Total Operatng Expenses
{perating Profit

ncome Taxes

Net Incoma

Note: Assumes 01/01/08 Cose

2008 . 3009 2010 2011

2012

Total Cperating Expenses

Add: _
Cngoing Capital Expenditures
Less
Plarg Deprecation
Variable Qutside Goods & Services
{25% of 25% of D&M}
Fuel .
Qutage

Annual Fxed Operating Expenses
6 Months' Opezating Expenses

i

FOREGAST STATEMENTS/AGTUAL RESULTS MAY VARY
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NON-PROPRIETARY VERSION
FOR PUBLIC DISCLOSURE

g

Indian Point 3 -- Projectad Income Statements (2008-2012)
Sensitivity (10% Reducton in Average Contract/Market Prices)

Dofiars in Thousards
Forecast s of September 2007 Z008 2008 20318 2011

052

Progected Capacity Facor

Averste Contract Price $/4Wh
Average Market Price $/MWh .

Power Sales - Contract

Power Sales - Marke!
Tetad Revenue

Operation & Malntenance
O&M
Tnsurance
Cther

Fual

COE Charges
Amortization

Piant Depreciation

Dither
" Interest Income
Interest Expense

Decormrrdssioning
Admiristrative & Other

Totid {perating Expenses
Operating Profit
Inconie Taxes

Net Incoma

Hote: Assum OIHN/O8 Close

2008 2000 2050 2011

2042

‘fotal Operating Expenses

Addd:
Ongoing Capitat Expenditures

Less:
Plant Depreciation
Varlable Outsite Goods & Services
(2% of 25% of O%M}
Fuel
Qutage

Annual Fixed Operating Expenses
& Months' Cperating Expenses

FORECAST STATEMENTSIACTUAL RESULTS MAY VARY

i
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i
H
H
H
H
i
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NON-PROPRIETARY VERBION
FOR PUBLIC DISCLOSURE

Vermont Yankee -- Projected Income Statements (2008-2012)
Sensiivity (10% Reduction in Average GContract/Market Prices)

bollarg in Thousands
Focecast &5 of September 20G7 2008 2009 2010

2011

2012

Voot Y arkes MoL
Projectat Capacity Factor

Average Contract Price §/MWh
Average Marker Price $/4v

Power Sales - Comract
Power Sales - Market

Toml Reverne

Operation b Mainterance
O&M
Qutage
Insuranica
Other

Fuel
OOE Charges
Amgrtization
Plant Depreclation
Other
Interest Income
Interest Expense

Decommissicning
Administrative & Other

“Fotal Operating Expenses
Operating Profit

Income Taxes

Nat ngaine

Note:  Assurnes §3/01708 Close

2008 1008 2010

2011

Fotal Operating Expenses

Ad:
Ongolny Capital Expenditures

Plant Depreciaton

Variable Dutside Goads & Services
(25% of 25% of O&M)

Fuet

Qutage

Annuai Fixed Operating Expenses
& Months' Oparating Expenses

2012
o

EORECAST STATEMENTSIACTUAL RESULTS MAY VARY
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NON-PROPRIETARY VERSION
FOR PUBLIC DISCLOSURE

Fitzpatrick — Projected Income Statements (2008-2012)
Sersitivity (0% Raduction in Average Contract/Market Prices)

2008 2069

2010

1011 2011

Projected Capacily Factor .

Average Contract Price §/MWh
Average Market Price $/MWh

Mant Depreciation

Other

Interest Income
Interest Expense
Decomimsissining
Administrative & Other

Fotal Upesating Cxpenses
Oparating Profit
oo Taxes :

Net Income .

Mot Assumes DLA0LI0E Close

010

2011 012
e -

Totai Operating Expenses

Ao .
Ongoing Capital Expernditres

Lpss: .

Plant Depreciation

Varigble Outside Goods & Services
{35% of 35% of O8N

Fusl

Cutage

Znnual Fixed Operating Experses
& Months' Operating Bxpenses

© FORECAST STATEMENTSIACTUAL RESULTS MAY VARY

1
H
H




pilgrim ~- Projected Income Ratements (2008-2012}
Sensitivity (1% Reduction in Average Cortract/Market Prices)

2008

NON-PROPRIETARY VERSION
FOR PUBLIC DISCLOSURE

2000

010

2011

gﬂnn

Power Sales « Contract

Power Sales - Market
Total Revenue

Cperation & Maintenance
OkM
Ouage
Insurance
Cther

Fuel

Income Taxes

Net Income
Note: Assumes 01/01/08 Cose

Totat Operating Expenses

Add: -
Dogning Caphtat Expenditires

Plant Depreciation

Variable Outside Goods & Services
(25% of 25% of DAM)

Fuet

Ouage

Annual Fiied Dperating Expenses
& Monthy' Operating Exparises

2008

2011

2012

2008

FORECAST STATEMENTEACTUAL RESULTE MAY VARY
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Power Sales - Markst

NON-PROPRIETARY VERSION

FOR PUBLIC RISCLOSURE

palisades -- Projected Income Statements (2008-2012)
Sensitivity (10% Reduction in Average Contract/Market Prices}

Dobars in Thousands

Forpcest as of Seprember 2007 2008 2009 2010

2031
i

s
¥a L

Projected Capacity Factor

Average Contract Price §/MWh
Average Market Price $/MWH

Power Seleg - Contract

012
s——————

Toial Reveniue
Operadon & Maintenance
O&M
Insurance
Other
Big Rodk 15F1
Fuel
DOE Charges
Amortizstion
Plant Depreciation

2
Interest Inceoe
Interest Expanse

Decormissioning
Ackministrative & Other

‘Total Operating S
Oparating Profit
incomne Taxes

Net Income

Note: Assumes 01/01/08 Close

2011

2012

268 2009 agl_ﬁ

Total Operating Expenses
Add:

Ongaling Capital Expercditires
Lessc

Bant Depreciation

Variablg Outside Goodls & Services

(25% of 25% of O8M)

Furl

Cutape
Antual Fixed Operating Expenses

§ Months' Opesating Expenses

FORECAST STATEMENTEACTUAL RESULTS MAY VARY
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NewCo. — Projected Incoma Statements (2008-2011)

Sensitivity {10% Reduction in Praduction)

2008

NOM-PROPRIETARY VERSION
FOR PUBLIC DISCLOSURE

2003 2010 2011 2012
e v ——

Pawer Sales - Market

Projected Capacity Factor

Avergge Contract Price $/MWh
Aversge Market Brice §/MWh

Power Sxles - Contract

Total Revenue
Operation & Malmenance
DaM
Cumage
Engurgnce
Other
Fus

DOE Charges
Amorezation

Piant Depreciation
Other
Interest incomn
Interest Expinae

Decomnmissioning
Adiwinistrotive & Other

Tatal Operating Experues
Qperating Proft
income Yaxes

Net Income
Note: Assumies 01/01/08 Gose

FORECAST STATEMENTSIACTUAL RESULTS MAY VARY

e
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KON-PROPRIETARY VERSION
FOR PUBLIC DISCLOSURE

Indian Point 2 -- Projected Income Statements (2008-2012)

Sersitivity {10% Reduction in Production)

Dellars in Thowsands )

Foraxast a3 of Ssprtmmbes 203 - 2008 2008 2010 2011

Texian Pomt & MR

Projscted Capacity Facty

Average Contract Price $/MWh
Average Market Price $/MWh

Power Sales - Corrtract
Power Sales - Market

2512
=R

Tokal favenue
Operation & Mantenance

Totsl Cperating Expenses
Cperating Profit
Income Taxes

Net Income

Note: Assumes 01/01/08 Gose

2008 2000 010 2013

Totzl Operating Expenses

Add:

Ongoing Capital Expenditures
Less: '

Plant Dapreciation

Variabie Gutside Goods & Services

(25% of 25% of &M}
Fudd
Cutags

Anrwal Fixed Cperating Expenses
6 Manths' Operating Expenses

2012

FORECAST STATEMENTSACTUAL RESULTS MAY VARY

TR



MNON-PROPRIETARY VERSION
FOR PUBLIC DISCLOSURE

Indian Point 3 - Projected Income Statements {2008-2012)
Sangithvity (10% Reduction i Productien) '
Dollars in Thousands

Forecast 25 o Septomber 2007 2008 2008 2010 2041 2012
TEWOE
Frajected Capacity Factor ¢

Average Contract Price $/MWh
Average Market Price $/MWh

Power Sales - Contract
Power Sales - Markat
Total Revenue

Operation & Maintenance
CaM
Outage
Trsuranoe
Other
Fuel

DOE Charges
Amorazation

Plant Depreciation

Other

Interest Income

Interest Bpense |

Dlectsunissioning .

Administrative & Other

Tota Operating Cxpenses

Operatng Proftt
Income Taxes

Net Tncome
Note: Aswumes 31701708 Clase

2008 2009 2010 011 2012

Total Cperating Expenses

Ak .
Ongelng Capital Expersdihurey
1= H
Mant Depreciatin
varisble Oursige Goods & Services
{25% of 15% of OBM)
Fuel
Cutage

Annual Fixed Opersting Expensaey
& Monihs” Operating Expenses

FORSCAST STATEMENTS/ACTUAL RESULTS MAY VARY

i
i
H
«
i
i
i
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NON-PROPRIETARY VERSION
FOR PUBLIC DISCLOSURE

Vermont Yankee — Projected Income $tatements {2008-2012)
Sensitivity (10% Reduction in Production)
Dofiars in Thoussads

Forecast as of Septembes 2003 2008 2008 2018

2011

2013

Vermort Yankes MOG

Projected Capacity Factor

&verage Conlract Price $/MWh
Aversqe Market Price $/MWh

Power Sales - Contract
Paver Sales - Market

Total Revenue
Operation & Maintenance
O&M

Qutage

Insurande

Other

Fuel
COE Charges
Amortizaton

Fart Depreciation

Other

Interest Income
Interest Expertse
Becommissioning
Administrative 8. Other

Total Operating Experses
Cperating Profit
Income Taxes

Net Iscome

Note: Assumes 01/01/08 Oose

B

20048 2010
e

2011

2012

Totst Operating Expenses

Add:
Ongaoing Capital Experaiiaces

fess:
Plant Degreciation
Variable Outside Goods & Services
(5% of 25% of O&M)
Fuaed
Dutage

Annuai Fived Operating Expenses
& Months' Operating Expenses

FORECAST STATEMENTSACTUAL REéULTS MAY VARY



NONPROPRIETARY VERSION
FOR PUBLIC DISCLOSURE

Fitzpatrick - Projected Income Statements (2008-2012)
Sensitivity (10% Reduction in Production)

Doitars In Thousands

Porscast as of Sepmober 2067 2008
Fitzpatrick MDC:

Projected Capacity Factor

Average Contract Pries $/MWh ~
Avexage Market Price §/MWh

Poswer Sajes - Contract

Power Saled - Market
Total Revenue

2009 2010 2111 2012

Operation & Mainterance
OaM
Outage
Irsurance
Other
Fued
DOE Charges
Amortiztion
Plant Deprecation
Uther
Interest Income:
Interest Expense
Decormenissioning
Administrative B Other
Total Operabng Expenses
Operating Profit

Incosne Taxes

et Inome
Note: Assumes 01/01/68 Cose

2008 2008 2010 2011 1012
o aresmm———

Tatat Dperating Expenses

Add:
Ongoing Capital Expenditures

Less:
Pant Depredation
vatiable Cutside Goods B Services
{25% of 25% of O&M)

Fuel
Cutage
Annizal Fized Operaiing Expenses
& Months' Operating Expenses

[N

FOREGASY STATERMENTSHACTUAL RESULYS MAY VARY
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NON-PROPRIETARY YERBION
FOR PUBLIC DISCLOSURE

Pligrim -~ Projected Income Statements (2008-2G12}
Sensitivity (109 Reduction iy Sroguction} !

Doliars in Thousands
Forecast &5 G Sustombey 2007 2008 009 20168 2018 2032

?‘Egrﬁm Mbc

Projectad Capacity Facter

Average Contract Price $/MWh ,
Average Market Price §7Méh

Power Sales - Contract
Power Sales - Market
TFolad Revenue

Qperation & Maintsnance
O&M

Ingurance
Other

Py ' ' .
DOE Charges
Amoriization

Piant Depreciation

COther

Interest incame
Interest Expense
Decommissigning
Administrative & Other

Tolal Dperaong Expenses
Dpersting Profit
Income Taxes

Net Incone
Note: Assurnes 01/03/C8 Oose

2008

&

;o o1 o1

Total Operating Expesses

Agd:
Ongoing Capit! Expenditurs

iemss: )

Plant Depreciation

varlablé Outside Goods & Services
(25% of 25% of OBM)

Fuel

Dutage

Anmssat Fixed Operating Expanses

& Months' Operating Sepenses

FORECAST STATEMENTS/ACTUAL RESULTS MAY VARY
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HON-PROPRIETARY VERSION
FOR PUBLIC DISCLOSURE

Palisades -~ Proj d I Sta
Sensitiity {10% Reducion in Preduction)
Dollars in .
Formcast a4 of Septpnber 200Y 2008 009 . 2019

ts (2008-2012)

201

2013

Faisates MOC i
Projected Capacily Factor

ammmmsm
Average Market Price §/MwWh

Power Sales - Contract
Power Sales - Market

T
Operation & Maintenance
O&M

Outage

Tnsurance

Othar
fig Rock 16F1

Fuel .
DOE Charges
Armortization

plant Depoeciation i

Other

Interest Incomse
Interest Expense
Decommissioning
Admiristrative & Other

Total Dperating Expenses
Opezating Profit
Icome Tass

Net Income

Mote: Assurmes O1/01/08 Clase

010 andl

2012

Total Operating Expenses

Agdr
Ongoing Capital Expenditures

fesst
Flant Depreciation |
Variabie Outside Goods B Services
{25% of 25% of O&M}
F‘S - L
Outage

Annust Fixed Operating Espenges .
& Months' Operating Expenses

FORECAST STA?EMENTS[AC’TW RESULTS MAY VARY
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Entergy Operations, Inc,
. Erdergy Nuclead Operations, Inc.

o i . y ' >
===y Entefgy . ey o 9
g ‘ ‘ 601-368-5682 :
Michsel R. Kansior
President, Chial Executive Officer
;i & Chiof Nudsar Officer
_f; 10 CFR 50.80
: ENOC-08-00003 .
o J\anua:y 24, 2008

U'S. Nuclear Regulatory Commission
Attn: Document Control Desk
One White Flint North

11555 Rockville Pike

: Rockville, MD 20852-2738

) (301) 415-7000

Subject: Entergy Nuclear Operations, Inc,
Pilgrim Nuclear Power Station
Docket No. 50-293
Indian Point Nuclear Generating Unit No. 1
Docket No. 50-003
Indian Point Nuclear Generating Unit No. 2
Docket No. 50-247
Indian Point Nuclear Generating Unit No. 3
Docket No. 50-286
James'A. FitzPatrick Nuclear Power Plant
Docket Nos. 50-333 & 72-12
Vermont Yankee Nuclear Power Station '
Palisades Nuclear Plant
Docket No. 50-255 & 72-7
Big Rock Point
Docket Nos. 50-155 & 72-43

S Y e el

g, T Do
b ! .

Supplemental Information #3 in Support of Application for Order Approving

Indirect Transfer of Control of Licenses

By letter dated July 30, 2007, and as supplemented on October 31, 2007 and December S,
2007, Entergy Nuclear Operations, Inc. (ENO), acting on behalf of itself and Entergy Nuclear
Generation Company, Entergy Nuclear FitzPatrick, LLC, Entergy Nuclear Vermont Yankee,
LLC, Entergy Nuclear Indian Point 2, LLC, Entergy Nuclear Indian Point 3, LLC, and Entergy o/
Nuclear Palisades, LLC, (together, Applicants), requested that the Nuclear Regulatory """p c:’:_é&/ 4]

J?“Mgr @W ¢t
. Faﬁﬁ/‘h‘{'/‘erﬁ b
) : ﬁouj Floxett - Avasable
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. ENOC-08-00003

Page 2 of 3

Commission (NRC) consent to the indirect transfer of control of the above-captioned licenses
pursuant to Section 184 of the Atomic Energy Act, as amended (the Act), and 10 CFR 5080,

The indirect transfer of control results from certain planned restnicturing transactions that
would involve the creation of new intermediary holding companies and/or changes in the
intermediary holding companies for the ownership structure for the corporate entities that hold
the NRC licenses for Pilgrim, Indian Point 1, 2, and 3, FitzPatrick, Vermont Yankee, Palisades
and Big Rock Point (together, the Facilities), including both the six corporate entities (named
among the Applicants above) licensed for their ownership of the Facilities and ENO, which is
the entity licensed to operate or maintain the Facilities, Simplified organization charts
reflecting the current and planned post-reorganization ownership structure were provided in -
the December 5, 2007 submittal as Figures 1 and 3.

As discussed in the December 5, 2007 submitial, ENO had identified that, depending upon the .

ability to obtain favorable tax rulings, it might be possible to eliminate certain of the planned
intermediary holding companies. Based upon initial discussions with the Internal Revenue
Service (IRS), ENO proposes to eliminate Entergy Nuclear New York Investment Company 1

as an intermediate holding company owning Entergy FitzPatrick, LLC and Entergy Indian

Point, LLC. The revised post-reorganization structure is reflected in the attached Figure 4.
(Figure 1 is also provided for ease of reference.) : ‘

ENO’s revised plans with respect to the change in one of the.planned intermediary holding
companies do not have any material effect upon the information, including financial
information, previousty provided in support of the requested approval. Moreover, these
changes are not inconsistent with the description of the proposed transaction provided in
NRC's notices regarding the pending application. 73 FR 2948, 2950, 2051, 2953, 2955, &

2956 (January 16, 2008).

Finally, ENO’s response to NRC’s recent Request for Additional Information #3 is provided
as Attachment 1.

" IFNRC requires additional information concerning ihis ficense transfer request, please contact

John McCann, Director, Nuclear Safety and Licensing, at (914) 272-3370 or
jmocanl@entergy.com. Service on ENO of comments, hearing requests or intervention
petitions, or other pleadings, if applicable, should be made to counsel for ENO, Mr. John E.
Matthews at Morgan, Lewis & Bockius, LLP, 1111 Pennsylvania Avenue, NW, Washington,

DC 20004 (tel: 202-739-5524; fax: 202-739-3001; e-mail: jmatthews@morganlewis.com).
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I declare under penalty of perjury that the foregoing is true and correct. Executed
day of January, 2008.

Enclosures: Figures1 & 4
Attachment 1

on thi
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C:

Regional Administrator, Region 1
U.S. Nuclear Regulatory Commission
475 Allendale Road

King of Prussia, PA 19406-1415

Mr. David O’Brien, Commissioner
VT Department of Public Service
112 State Street — Drawer 20
Montpelier, VT 05620-2661

Regional Administrator, Region 1
U.8. Nuclear Regulatory Commission
2443 Warrenville Road, Suite 210
Liste, [l 605324352

Mr. Paul D. Tonko, President

New York State Energy, Reseirch, and
Development Authority

17 Columbia Circle

Albany, NY 12203-6399

U.S. Nuclear Regulatory Commission
Attention: Document Control Desk
One White Flint North

11555 Rockville Pike

Rockville, MD 20852

Mr. Paul Eddy

New Yark State Department of Public Service
3 Empire State Plaza

Albany, NY 12223

| Steven R. Hom

11.S. Nuclear Regulatory Commission
One White Flint North

11555 Rockville Pike

Rockville, M} 20852

Mail Stop OWFN/12-D3

Mr. Charles Donaldson, Esq.
Assistant Attorney General
New York Department of Law
120 Broadway

New York, NY 10271

Mr. James 8. Kim, Project Manager
Division of Licensing Project Management
Office of Nuclear Reactor Regulation

Mail Stop 0-8-C2

Washington, DC 20555

Mayor, Village of Buchanan
236 Tate Avenue
Buchanan, NY 10511

Mr, John Boska, Project Manager

Plant Licensing Branch I-1

Division of Operating Reactor Licensing
Office of Nuclear Reactor Regulation
U.S. Nuclear Regulatory Commission
Mail Stop O-8-C2

Washington, DC 20555

Michigan Department of Attorney General R

Special Litigation Division
525 West Ottawa Street

‘Sixth Floor, G. Mennen Williams Building

Lansing, MI 48913

Mahesh L. Chawla, Project Manager
Project Directorate I

Division of Licensing Project Management
Office of Nuclear Reactor Regulation

Mail Stop 8H4A

Washington, DC 205855

Mr. Raymond L. Albanese
Four County Coordinator
200 Bradhurst Avenue
Unit 4 Westchester County
Hawthome, NY 10532
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T

USNRC Resident Inspector
Entergy Nuclear Vermont Yankee
P.0O.Box 157

Vernon, VT 05354

Mr. Robert Walker, Director
Massachusetts Department of Public Health
Schrafft Center Suite 1 M2A

Radiation Control Program

529 Main Street

Charlestown, MA 02129

Resident Inspector’s Office

-1 U.S. Nuclear Regulatory Commission

James A. FitzPatrick Nuclear Power Plant
P.O.Box 136 -
Lycoming, NY 13093

Ms. Cristine McCombs, Director

Mass. Emergency Management Agency
400 Worcester Road

Framingham, MA 01702

U.S. Nuclear Regulatory Commission
P.0O. Box 59 .
Buchanan, NY 10511

U.S. Nuclear Regulatory Commission Supervisor
Resident Inspector’s Office ‘ Covert Township
Palisades Plant "P.O. Box 35 '

' 27782 Blue Star Memorial Highway Covert, M1 49043
Covert, M1 49043
Senior Resident Inspector’s Office Office of the Governor
Indian Point 2 P.O. Box 30013

Lansing, MI 48909

Senior Resident Inspector

 Pilgrim Nuclear Power Station

600 Rocky Hill Road
Mail Stop 66

Plymouth, MA 02360

Mr. Ted Smith, Project Manager

Division of Waste Management and
Environmental Protection
Office of Federal and State Materials and

Environmental Management Programs

U.S. Nuclear Regulatory Commission '
Mail Stop T-7-E18
Washington, DC 20555

Michigan Department of ‘Environmental

Quality
Waste and Hazardous Materials Division
Hazardous Waste and Radiological Protection
Section
Nuclear Facilities Unit ,
Constitution Hall, Lower-Level North
525 West Allegan Street, P.O. Box 30241

Lansing, MI 48909-7741
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Attachment 1 t¢ ENOC-08-00003

NRC Request for Additional Information #3:

, In the December 5th, 2007 application, as well as in the original July 0th, 2007 application,

£ Attachment 5 is a copy of the {Form of] Support Agreemernt. Please explain the meaning of item

#2 "No Guarantee.” Does this mean that the only way that a third party seeking payment from a
licensee, can receive payment funded by the support agreement only through the licensee?

Answers

& The “Form of”* Support Agreement language is substantially the same as or similar to support

: agreements that have been provided and approved by the NRC in other license transfer
proceedings. See, e.g., Letter from J.A. Stall of FPL Energy Point Beach, LLC to Director,
Office of Nuclear Reactor Regulation, ML072830045 (October 5, 2007). The language provided
in the “No Guarantee™ paragraph makes clear that this is not a Guarantee upon which a third

party creditor, such as a lender or vendor, might rely and seck payment. If this language were

= “not included, such a third party might make 2 legal claim that it relied upon the Support

' Agreement in extending credit or performing services, and the third party could attempt to divert

funds that would otherwise remain available only to the owner licensees. By including this

language, the terms of the agreement protect against this risk. Only the owner licensees

themselves may call upon the financial support provided when they need to do so in order to

maintain the plant safely and protect the public heaith and safety, and NRC is the only third party

that can rely upon the Support Agreement.

e
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Entergy Operations, Inc.
Entergy Nuciear Operations, inc.

801.368-86802

—— En ter . _ 134G Echelon Paroway
Jackson, MS 39213.1986

Michaei K. Kanslar
President, Chief Executive Officer
& Chief Nuciear Officer

10 CFR 50.80

ENOC-08-00012
March 17, 2608

U.8. Nuclear Regulatory Commission
Atin: Document Control Desk

One White Flint North

11555 Rockville Pike

Rockville, MD 20852-2738

(301) 415-7000

Subject: Entergy Nuclear Operations, Inc.
Pilgrim Nuclear Power Station
Docket No. 50-293
Indian Point Nuclear Generating Unit Nos. 1,2 & 3
Docket Nos, 50-003, 50-247, 50-286 & 72-51
James A. FitzPatrick Nuclear Power Plant
Docket Nos. 50-333 & 72-12
Vermont Yankee Nuciear Power Station
Docket Nos. 50-271 & 72-59
Palisades Nuclear Plant
Docket No. 50-255 & 72-7
Big Rock Point
Docket Nos. 50-155 & 72-43

Supplemental Information #4 in Support of Application for Order Approving

Indirect Transfer of Control of Licenses

By letter dated July 30, 2007, and as supplemented on October 31, 2007, December 5, 2007,
and January 24, 2008, Entergy Nuclear Operations, Inc., also to be known as ENOI, LLC
{either company herein, ENO), acting on behalf of itself and Entergy Nuclear Generation
Company, Entergy Nuclear FitzPatrick, LLC, Entergy Nuclear Vermont Yankee, LLC,
Entergy Nuclear Indian Point 2, LLC, Entergy Nuclear Indian Point 3, LLC, and Entergy
Nuclear Palisades, L.L.C, (together, Applicants), requested that the Nuclear Regulatory
Commission (NRC) consent to the indirect transfer of control of the above-captioned licenses
pursuant to Section 184 of the Atomic Energy Act, as amended (the Act), and 10 CFR 50.80.
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The indirect transfer of control results from certain planned restructuring transactions that
would involve the creation of a new holding company, new intermediary holding companies
and/or changes in the intermediary holding companies for the ownership structure for the
corporate entities that hold the NRC licenses for Pilgrim, Indian Point 1, 2, and 3, FitzPatrick,
Vermont Yankee, Palisades and Big Rock Point (together, the Facilities), including both the
six corporate entities (named among the Applicants above) licensed for their ownership of the -
Facilities and ENO, which is the entity licensed to operate or maintain the Facilities.

This letter provides additional information regarding the proposed transfer including updated
corporate information, information regarding the Independent Spent Fuel Storage Installations
(ISFSIs) captioned above, and the dispute resolution mechanisms in the Joint Venture
arrangementg that will govern the owner of ENO, the licensed operator of the Facilities.

Updated Corporate Information. Simplified organization charts reflecting the updated current
and planned post-reorganization ownership structure are included as Figures 1 and 4. Figure 1
has been revised to reflect the elimination of Entergy Nuclear Investment Company, LLC in
the ownership of Entergy Indian Point 2, LLC. This former direct parent company wés
merged into Entergy Nuclear Holding Company #3, LLC, which as the surviving entity,
remains in indirect control of the affected NRC licenses. Because the existing entities in the
corporate chain remain in indirect control of Entergy Indian Point 2, LLC, this merger did not
require NRC’s prior written consent pursuant to 10 CFR 50.80. In addition, Figure 4 has been
revised to reflect the corrected planned name for “ETR ENOI Holdings, Inc.” Entergy has
determined that this entity will be a Delaware corporation, rather than a Delaware limited
liability company. Updated General Corporate Information regarding this entity is provided as
Attachment 1. In addition, a revised table is provided as Attachment 1 with general corporate
information regarding ENOI Holdings, LLC to reflect potential changes in plans with respect
to the proposed Managers of this parent company of ENO.

ISFSIs. ENOQ's prior submittals did not list the docket numbers assigned for the Indian Point
ISFSI, which began operation in January 2008, and the Vermont Yankee ISFSI, which is
expected to begin operation in 2008. However, these facilities, as well as the ISFSIs for Big
Rock, FitzPatrick and Palisades, will continue to be owned by the affected NRC licensees, and
therefore, the proposed indirect transfer of control of each of the licenses for the Facilities, also
includes the ISFSIs in the same way that the proposed transfer affects any other assets related
to each 10 CFR Part 50 license. The ISFSIs are licensed pursuant to general licenses under

10 CFR Part 72. All projected costs associated with the affected ISFSIs have been included in
the financial projections submitted on December 5, 2008, The projections for each licensed
entity include the respective costs or share of costs for the associated ISFS! or ISFSIs. In this
regard, Entergy Nuclear Indian Point 2, LLC is the licensee for Indian Point 1 and Indian
Point 2, and Entergy Nuclear Palisades is the licensee for Palisades and Big Rock Point. As
such, the financial projections for each of these corporate entities include the costs associated
with each entity’s licenses. '

Dispute Resolution. As indicated in ENO’s December §, 2007 submittal, ENO will be wholly

owned and member managed by ENOI Holdings, LLC, which in turn will be owned 50:50 by
wholly owned subsidiaries of Entergy Corporation and NewCo (each subsidiary a “Member”).
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Since the two Members will have equal rights with respect to the governance of ENOI
Holdings, LLC, there is a possibility of a “deadlock” with respect to some decision-making

" that could affect ENO. Obviously, many decisions will be delegated to management, and

many ENO actions will continue to be dictated by the terms of the operating agreements with
the owners of the Facilities, as they are currently. However, there are certain high level
matters that would be decided by ENOI Holdings, LLC, and certain of these matters, such as
securities issnances or variation of securities rights, major tax matters, mergers, acquisitions,
etc., are reserved to the Members for decision. These decisions require unanimity, and the
failure to agree on such matters means the “status quo pro ante” will prevail. For example, if
the Members cannot agree on whether to approve a merger of ENO Holdings, LLC with

another company, no merger will ocour.

¥

For significant matters that are not reserved to the Members, the failure to agree can trigger
dispute resolution provisions. Significant matters that would be subject to dispute resolution
would include matters such as approval of the business plan or annual budget, variation or
termination of material contracts, significant expenditures, incurring significant indebtedness,
commencement of litigation, major regulatory filings, distributions, redemptions, selection of
accountants and auditors, ete. To resolve disagreements regarding such matters, the LLC
Agreement for ENOI Holdings, LLC will include provisions in substantially the same

form and effect as the following provisions:

7.09 Deadlock Malters.

(@)  Declaration. Ifthe Board fails to approve a Significant Board Matter at
any two (2) consecutive Board meetings at which a quorum is present ("Deadlock
Matter"), the Member whose Nominee Managers voted in Sfavor of the Deadlock Matter
shall describe in writing, in reasonable detail, the Deadlock Matter ("Deadlock
Notice”) within five (5) days after the second meeting and deliver the Deadlock Notice

1o the Board.

(b)  CEOQs. The Board shall deliver any Deadlock Notice received pursuant
to Section 7.09(a) to the chief executive officer of the Parent of each Member, or the
Member if it has no Parent, and the chief executive officers shall have thirty (30) days
to meet and seek to resolve the Deadlock Matter.

(¢)  Medigtion. If the Deadlock Matter is not resolved by the chief executive
officers of each Member within thirty (30) days of the Deadlock Matter being referred
to them by the Board, the Deadlock Matter shall be referred to mediation by the Board.
Unless the Members have agreed on a mediator withip five (5) days of the end of the
period in which the chief executive officers were to resolve the Deadlock Matter, the
mediator will be appointed in accordance with the Arbitration Rules and Mediation
Procedures of the American Arbitration Association ("A4A"). The mediation will be
carried out in accordance with the Arbitration Rules and Mediation Procedures of the
American Arbitration Association, unless the Members agree otherwise in wrifing.

(d)  Arbitration. If the Deadlock Matter is not resolved by mediation within
sixty (60) days of the Deadlock Matter being referred to a mediator {"Mediation
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Period”), the Deadlock Matter will be referred to binding arbitration in accordance
with the Commercial Arbitration Rules of the AAA ("Rules”), as modified by the
following procedure:

)] the Members shall muiually agree upon an arbitrator within
fourteen (14) days of the date on which the Mediation Period expires without
the Deadlock Matter being resolved and, in the absence of such agreement,
such arbitrator shall be appointed by the AA4 in accordance with the listing,
striking and ranking procedure in the Rules;

(i) the place of arbitration shall be Jackson,” Mississippi, or such
dther location as mutually agreed by the Members in writing;
(iii) the arbitrator shall be empowered to resolve the Deadlock

Matter by selecting either of the positions set forth by the Members, provided
that the arbitrator is not empowered to amend the provisions of Articles 1V
[Capital] or VII [Management] of this Agreement or otherwise amend this
Agreement where such amendment would, in any way whatsoever, change or be
likely to change the effect of the provisions set Jorth in Article VII of this.
Agreement, any other fundamental governance provisions of this Agreement
specified by the Members in writing, or require a Member to make a Capital
Contribution to which it has not given ils prior consent; :
{iv) any arbitration proceedings or decision rendered hereunder and
the validity, effect and interpretation of this Section 7.09(d) shall be governed
by the Federal Arbitration Act, 9 US.C. § I et seq.; and _
(V) the decision of the arbitrator shall be final and binding on the
parties and shall be the sole and exclusive remedy between the parties
regarding the Deadlock Matter presented ta the arbitrator.

Consequently, me’foregoiﬁg provisions are designed to ensure that a resolution is reached on
w any significant matter with respect to which the Members cannot agree, -

Notwithstanding any disagreement among the Members of ENOI Holdings, LLC, the terms of
the governance provisions for ENOI Holdings, LLC and/or contractual arrangements of ENO
will provide that the Chief Nuclear Officer of ENO shall have the authority at all times to take
any actions necessary to carry out ENO’s responsibilities as the operator under the NRC
Operating Licenses, including any actions and/or expenditure of funds necessary to protect the
public health and safety, to maintain safe operating or shutdown conditions at each plant, and
to comply with NRC orders and requirements. '

If NRC requires additional information concerning this license transfer request, please contact
Iohn McCann, Director, Nuclear Safety and Licensing, at (914) 272-3370 or

: jmccant@entergy.com. Service on ENO of comments, hearing requests or intervention
petitions, or other pleadings, if applicable, should be made to counset for ENO, Mr. John E.
Matthews at Morgan, Lewis & Bockius, LLP, 1111 Pennsylvania Avenue, NW, Washington,
DC 20004 (tel: 202-739-5524; fax: 202-739-3001; e-mail: jmaithews(@morganlewis.com).
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I declare under penalty of perjury that the foregeing is true and correct. Executed on this 17th
day of March, 2008.

resident & Chief Executive Officer

Enclosures: Regulatory Commitments
Figures 1 & 4
Attachment 1
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Regulatory Commitments

This table identifies actions discussed in this letter for which Entergy commits to perform.
Any other actions discusséd in this subrmittal are described for the NRC’s information and are

not commitments.

TYPE
(Check one) SCHEDULED
COMMITMENT COMPLETION
ONE-TIME | CONTINUING DATE
ACTION - | COMPLIANCE (If Required)

1. NewCo will execute a Joint X No later than the date
Venture Agreement for ENOI on which the indirect

Holdings, LLC that will license transfers are

include a “Deadlock Matters”
provision substantially in the
form set forth in this letter
above. ‘

implemented.
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Regional Administrator, Region |
U.S. Nuclear Regulatory Commission
475 Allendale Road

King of Prussia, PA 19406-1415

Mr. David O’Brien, Comrnissioner
VT Department of Public Service
112 State Street — Drawer 20
Montpelier, VT 15620-2601

Regional Administrator, Region 1II
U.S. Nuclear Regulatory Commission
2443 Warrenville Road, Suite 210
Lisle, IL 60532-4352

Mr. Paul D. Tonko, President

New York State Energy, Research, and
Developnient Authorty

17 Columbia Circle

Albany, NY 12203-6399

U.S. Nuclear Regulatory Commission
Attention: Document Control Desk
Mail Stop O-H3-8

One While Flint North

11555 Rockville Pike

Rockville, MD 20852

Mr. Paul'Eddy

Public Service Commission .
New York State Department of Public Service
3 Empire State Plaza

Albany, NY 12223

Steven R. Hom

U.S. Nuclear Regulatory Cozmmssnon
One White Flint North '
11555 Rockville Pike

Rockville, MD 20852

Mail Stop OWFN/12-D3

Mr. Charles Donaldson, Esq.
Assistant Attorney General
New York Department of Law
120 Broadway

New York, NY 10271

Mr. James J. Shea, Project Manager
Division of Licensing Project Management
Office of Nuclear Reactor Regulanon

Mait Stop 08 BI

| Washington, DC 20535

Mayor, Village of Buchanan
236 Tate Avenue
Buchanan, NY 10511

Mr. John Boska, Sr. Project Manager
DORL, Plant Licensing Branch I
U.S. Nuclear Regulatory Commission

‘Mail Stop O-8-C2

Washington, DC 20555

Michigan Department of Attorney General
Special Litigation Division :
525 West Ottawa Street

| Sixth Floor, G. Mennen Williams Building
‘Lansing, MI 48913

Mahesh L. Chawla, Project Manager -
Project Directorate IIi ,
Division of Licensing Project Management
Office of Nuclear Reactor Reguianon

Mail Stop 8H 4A

Washington, DC 20555

Mr. Raymond L. Albanese
Four County Cocrdinator
200 Bradhurst Avenue
Unit 4 Westchester County
Hawthorne, NY 10532
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USNRC Resident inspector
Entergy Nuclear Vermont Yankee
P.0. Box 157

Vernon, VT 03354

Mr. Robert Walker, Director

Massachusetts Department of Public Health
Schrafft Center Suite 1 M2A

Radiation Contre! Program

529 Main Street

Charlestown, MA 02129

Resident Inspector’s Office

U.S. Nuclear Regulatory Commission
James A. FitzPatrick Nuclear Power Plant
P.O. Box 136

Lycoming, NY 13093

Ms. Cristine McCombs, Director .

Mass. Emergency Management Agency
400 Worcester Road '
Framingham, MA 01702

i

U.S. Nuclear Regulatory Commission Supervisor
Resident Inspector’s Office Covert Township
Palisades Plant P.O.Box 35

27782 Blue Star Memorial Highway
Covert, MI 49043 :

Covert, M1 49043

Resident Inspector’s Office

Indian Point 1,2 & 3

U.S. Muclear Regulatory Commission
P.O.Box 59

Buchanan, NY 10511

Office of the Governor
P.O. Box 30013
Lansing, M1 48909

Senior Resident Inspector
Pilgrim Nuclear Power Station
Rocky Hill Road

Plymouth, MA 02360

Ms. Mary Jo Kunkle

Executive Secretary

Michigan Public Service Commission
6545 Mercantile Way '

P. 0. Box 30221

Lansing, M1 48909

Michigan Department of Environmental
Quality '

Waste and Hazardous Materials Division

Hazardous Waste and Radiological Protection
Section

Nuclear Facilities Unit

Constitution Hall, Lower-Level North,

525 West Allegan Street, P.O. Box 30241

Lansing, MI 48909-7741

Vd

Mr. Theodore B. Smith, Project Manager
U. 8. Nuclear Regulatory Commission
Mail Stop T8F5

Two White Flint North

11545 Rockville Pike

Rockville, MD

20852
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ATTACHMENT 1

General Corporate Information

NAME:

[ENOI Holdings, LLC] (Proposed Entity/Not Yet Created)

STATE OF Delaware
INCORPORATION:
BUSINESS ADDRESS: 1340 Echelon Parkway
: Jackson, Mississippi 39213

MANAGERS: [To Be Determined]

Richard J. Smith

John R. McGaha

J. Wayne Leonard

Leo P. Denault

Mark T. Savoff
EXECUTIVE Michael R. Kansler - Chief Executive Officer and Chief
PERSONNEL Nuclear Officer

John T. Herron — Chief Operating Officer
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' ATTACHMENT1
General Corporate Information
NAME: 'ETR ENOI Holdings, Inc.]
STATE OF .
INCORPORATION: Delaware
BUSINESS ADDRESS: 1340 Echelon Parkway
Jackson, Mississippi 39213
DIRECTORS: J. Wayne Leonard
Leo P. Denault
Mark T. Savoff
EXECUTIVE Michael R, Kansler — Chief Executive Officer and Chief
Nuclear Officer

PERSONNEL

John T. Herron - Chief Operating Officer
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