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L INTRODUCTION

Entergy Nuclear Indian Point 2, LLC; Entergy Nuclear Indian Point 3, LLC; and Nuclear
Asset Management Company, LLC (collectively, the “Joint Petitioners”)' jointly submit this
petition respectfully seeking a declaratory ruling from the New York State Public Service
Commission (the “Commission”) disclaiming jurisdiction or abstaining from review under
Section 70 of the New York Public Service Law (“NYPSL”), or alternatively, an order under
NYPSL Section 70 approving a two-part transaction that will allow Holtec to effectuate its

objective of completing the vast majority of the IPEC Facility decommissioning and securing

' The Entergy entities, Entergy Nuclear Indian Point 2, LLC and Entergy Nuclear Indian Point 3, LLC, are
hereinafter individually referred to as “ENIP2” and “ENIP3,” respectively and, collectively, as “Entergy.” Nuclear
Asset Management Company, LLC (“NAMCo”) is a subsidiary of Holtec International. As explained below, two
other Holtec International subsidiaries, Holtec Decommissioning International and Comprehensive
Decommissioning International, LLC, will also be involved in the decommissioning of the IPEC Facility and are
hereinafter individually referred to as “HDI” and “‘CDL” respectively and, collectively with NAMCo and Holtec
International, as “Holtec.” The generating facilities, Indian Point Nuclear Generating Unit 1, Indian Point Nuclear
Generating Unit 2, and Indian Point Nuclear Generating Unit 3, are individually referred to herein as “IP Unit 1,”
“IP Unit 2,” and “IP Unit 3,” respectively, and collectively, as the “IPEC Facility.”



partial site release by the end of 2036, decades sooner than if the IPEC Facility were to remain
with Entergy and the maximum decommissioning option pursuant to the United States Nuclear
Regulatory Commission’s (“NRC”) regulations were to be selected under continued Entergy
ownership.

The two-part transaction will take place after, inter alia, the conditions precedent in the
Membership Interest Purchase and Sale Agreement (“MIPA”) have been satisfied.”  First,
Entergy will undertake a series of transfers under an internal reorganization designed to facilitate
the Holtec Transaction that will be initiated with ENIP2’s and ENIP3’s transfer of the IPEC
Facility together with their other assets and liabilities to two limited liability companies whose
membership interests will ultimately be owned by another limited liability holding company,
Merchant Properties, LLC. All entities involved in this internal reorganization are indirect,
wholly-owned subsidiaries of ENIP2 and ENIP3’s ultimate parent, Entergy Corporation
(collectively, the “Internal Transfers”). Second, shortly following the internal reorganization,
NAMCo will acquire the membership interests of Merchant Properties, LLC, the limited liability
holding company ultimately owned by Entergy Corporation, resulting in the indirect upstream
transfer of the membership interests in the entities that own the IPEC Facility to NAMCo

pursuant to the terms of the MIPA (individually, the “Holtec Transaction” and together with the

? See, e.g., Entergy Corporation, “Entergy Agrees To Post-Shutdown Sale of Indian Point Energy Center to Holtec
International” (dated April 16, 2019) (establishing Holtec will draw on its expertise and pioneering
decommissioning technologies to “accrue tangible benefits to the local community by returning the site (excluding
the site’s heavily shielded storage casks on the storage pad safely storing the spent nuclear fuel) to productive use
much sooner than would occur if Entergy selected the maximum SAFSTOR option under the NRC regulations”),
available at https://electricenergyonline.com/news.php?ID=762334&cat=;58 &niveauAQ=0.).

? The MIPA, by and among ENIP2, ENIP3, NAMCo, and Holtec International was executed on April 15, 2019 and
is attached hereto, in redacted form, as Exhibit 1. Contemporaneously, an unredacted copy of the MIPA has been
submitted to the Commission’s Records Access Officer together with a request for exception from disclosure.



Internal Transfers, the “Transfers”). The parties are targeting to complete the Internal Transfers
and close the Holtec Transaction in May, 2021.

Because the Transfers will occur after the IPEC Facility has been permanently retired, the
IPEC Facility will be industrial property that is not subject to the Commission’s jurisdiction.
More specifically, in accordance with the IPEC Settlement Agreement, Entergy submitted a
retirement notice for IP Unit 2 and IP Unit 3 to the Commission on October 30, 2019, stating that
IP Unit 2 and IP Unit 3 will permanently retire no later than April 30, 2020 and April 30, 2021,
respectively.* IP Unit 1 permanently ceased operations in 1974. The retirement of all three
generating facilities will be irreversible, thereby rendering the IPEC Facility industrial property,
not an electric plant, at the time of the Transfers targeted to occur in May, 2021. Thus, the
Commission does not have jurisdiction over either the Internal Transfers or the Holtec
Transaction.

In the event, however, the Commission does not disclaim jurisdiction over the Transfers,
the Transfers do not require review under NYPSL Section 70. First, the Internal Transfers
amount to mere reshuffling of Entergy’s corporate structure for internal business purposes. As
and when completed, Entergy Corporation importantly will, at all times prior to the Holtec
Transaction, remain the ultimate parent. As demonstrated below, similar to other intra-corporate
restructurings previously presented to the Commission, no review of the Internal Transfers is

required. Moreover, the Holtec Transaction requires no further review because, as the

* See NYPSC Case 05-E-0889, Proceeding on Motion of the Commission To Establish Policies and Procedires
Regarding Generation Unit Retirements, “Notice of Permanent Retirement of Generating Facility” (dated October
30, 2019) (hereinafter, the “IPEC Retirement Notice”). The [PEC Settlement Agreement, dated January 8, 2017,
was entered into by and among the State of New York; the Office of the Attorney General of the State of New York;
the New York State Department of Environmental Conservation (“NYSDEC”); the New York State Department of
Health; the New York State Department of State; the New York State Department of Public Service; Riverkeeper,
Inc.; ENIP2; ENIP3; and Entergy Nuclear Operations, Inc. (“ENOI”) and is referred to herein as the “IPEC
Settlement Agreement.”



Commission has established, full NYPSL Section 70 review is not undertaken where, as here, the
transaction involves a transfer of membership interests between merchant parties upstream from
the entity that owns and operates the facility at issue.

Should the Commission nonetheless determine it must review the 1ransfers despite these
facts and precedent, the Transfers are in the public interest, and thus, the Joint Petitioners
respectfully request an order approving them under NYPSL Section 70.°> Utilizing opportunities
unique to its operations and its extensive expertise as established in the resumes set forth in
Exhibit 2, Holtec will initiate decommissioning the IPEC Facility (other than the Independent
Spent Fuel Storage Installation (“ISFSI”)) with the objective of securing partial site release by
the end of 2036 (“DECON Plan”).® As reflected in Holtec’s schedule and financial information
for decommissioning attached hereto as Exhibit 3 and as will be further defined in more detail in
Holtec’s PSDAR and DCE to be filed with the NRC, Holtec has addressed the obligations to be
completed, estimated the costs required to decommission the IPEC Facility, and demonstrated

that the IPEC Facility’s Nuclear Decommissioning Trust (“NDT”) funds are sufficiently funded

* The Joint Petitioners are also seeking approvals, consents, and/or agreements related to the Transfers from other
regulatory agencies including the NRC and NYSDEC. Contemporaneously herewith, a license transfer application
is being filed with the NRC (“LTA”). The parties hereby incorporate the LTA by reference herein. Holtec plans to
submit a Post-Shutdown Decommissioning Activities Report (“PSDAR”) and a Decommissioning Cost Estimate
(“DCE”) to the NRC, for the IPEC Facility on or before December 31, 2019. Upon their submission to the NRC, the
Joint Petitioners request that these documents also be incorporated by reference in this Petition. Currently, Holtec
intends to seek an exemption to permit Nuclear Decommissioning Trust funds to be used for spent fuel management
and site restoration activities at the time it files its DCE and PSDAR.

¢ As defined by the NRC, DECON is a “method of decommissioning, in which structures, systems, and components
that contain radioactive contamination are removed from a site and safely disposed at a commercially operated low-
level waste disposal facility, or decontaminated to a level” that, in a short time period after it ceases operation,
permits the site to be released for re-use (United States Nuclear Regulatory Commission, NRC Library, Glossary,
DECON, available at https:/www.nre.gov/reading-rm/basic-ref/glossary/decon.html [accessed Sept. 10, 2019]). In
contrast, as defined by the NRC, Safe Storage, or SAFSTOR, is a “method of decommissioning in which a nuclear
facility is placed and maintained in a condition that allows the facility to be safely stored” until subsequent
decontamination occurs, permitting the release of the site for future re-use (United States Nuclear Regulatory
Commission, NRC Library. Glossary, SAFSTOR, available at https://www.nrc.gov/reading-rm/basic-
ref/glossary/safstor.html [accessed Sept. 11, 2019]). To allow for the decontamination of a site, the NRC provides
for up to a 60-year period for the SAFSTOR method.




to implement its DECON Plan. By completing the DECON Plan, it is Holtec’s objective to
secure the partial release of the IPEC Facility by the end of 2036. Additionally, implementation
of Holtec’s DECON Plan once the Holtec Transaction is consummated will provide substantial
benefits to the IPEC Facility’s employees, the local communities, and New York State as a
whole that are unique to this transaction alone.

Moreover, both Transfers satisfy the three-prong test assessing market power, financial
wherewithal, and technical capability that the Commission has long used to determine whether a
proposed transaction between merchant entities is in the public interest.” Specifically, because
entities within Entergy Corporation’s overall corporate structure are simply being realigned to
facilitate the Holtec Transaction and Entergy Corporation’s ultimate ownership will not change,
the Internal Transfers meet the market power, financial wherewithal, and technical qualification
prongs. As applied to the Holtec Transaction, the transfer of the permanently-retired IPEC
Facility cannot affect market clearing prices, and thus, there are no market power issues.
Further, Holtce’s site-specific cost estimate which is summarized in Exhibit 3 establishes that the
IPEC NDT funds are sufficient and Holtec will have the financial wherewithal to decommission
the IPEC Facility under its DECON Plan.® Additionally, Holtec’s technical qualifications and

decommissioning experience as reflected in Exhibit 2 demonstrate its unique ability to satisfy its

7 As will be addressed at length, infra, the Commission has established a “lightened” regulatory regime for
wholesale electric generators in New York, including owners and operators of nuclear generating facilities. See Case
01-E-0350: Wallkill Generating Co., L.P. — Petition for Declaratory Ruling that the Public Service Law is
Inapplicable, or that Further Regulation Thereunder is Unnecessary, or in the Alternative that Light-Handed
Regulation be Applied, Order Establishing Regulatory Regime (issued Apr. 11, 1994) (“Wallkill Order™); see also
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, Order Providing for Lightened Regulation of Nuclear
Generating Facilities (issued and effective August 31, 2001) (hereinafter, “Entergy Lightened Regulation Order”).

¥ See, e.g., Exhibit 3.



objective of decommissioning the vast majority of the IPEC Facility and securing partial site
release by the end 0f2036.°

Finally, time is of the essence. A Commission determination confirming it does not have
jurisdiction over the Holtec Transaction, finding no review is warranted under NYPSL Section
70 or approving it under NYPSL Section 70 is a condition precedent to closing the Holtec
Transaction. Further, as part of implementing its DECON Plan, Holtec will offer employment to
all employees who are employed by Entergy at the IPEC Facility at the time of the transaction
closing who would otherwise be required to leave New York to continue service within the
Entergy (leet or be laid off. However, retaining experienced personnel in New York can only be
accomplished with sufficient advance notice to the employees that Holtec will be able to
purchase the IPEC Facility and execute its DECON Plan. Thus, obtaining a Commission
determination as soon as possible is critically important to give the IPEC Facility’s employees
the certainty they need to stay in New York and plan their futures.'®

Additionally, as described in detail in Part VII below, to commence decommissioning in
2021 and complete its objective of decommissioning of the IPEC Facility, with the exception of
the IST'SI, and secure partial site relcasc by the end of 2036, Holtec must begin to execute critical
parts of its DECON Plan prior to closing. While much of this activity requires a minimum of
several months prior to closing, Holtec can more effectively perform this work when provided

additional time preceding closing.

® Should the Commission find it will not disclaim jurisdiction over the Transfets, the Joint Petitioners recognize that
the Commission could determine a different level of review will be applied to the Internal Transfers and the Holtec
Transaction.

1 See MIPA, § 6.24.



To that end, the Joint Petitioners have submitted this Petition and their LTA to the NRC
well in advance of the May 2021 targeted closing date. In their LTA, the Joint Petitioners have
respectfully requested that the NRC issue its determination within 12 months. Correspondingly,
the Joint Petitioners respectfully request that the Commission act as soon as possible but not later
than within the same 12-month time frame by issuing either: (i) a declaratory ruling that
disclaims jurisdiction over, or abstains from review of, the Transfers under NYPSL Section 70;

or, alternatively, (ii) an order approving the Transfers under NYPSL Section 70."!

"'In light of these timing constraints, the Joint Petitioners recognize that Commission action on the Petition may be
conditioned upon the subsequent retirement of IP Unit 3 by April 30, 2021.
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III. BACKGROUND

A. The Entergy Entities

ENIP2, a Delaware limited liability company, is currently a direct wholly-owned
subsidiary of Entergy Nuclear Holding Company #3, LLC. ENIP2’s ultimate parent corporation
is Entergy Corporation. ENIP2’s plant office is located in Buchanan, New York. ENIP2 owns
[P Unit 2 and the retired IP Unit 1. ENIP2 is lightly regulated by the Commission and is a party
to the IPEC Settlement Agreement.12 |

ENIP3, a Delaware limited liability company, is currently a direct wholly-owned
subsidiary of Entergy Nuclear New York Investment Company I, which, in turn, is a direct
wholly-owned subsidiary of Entergy Nuclear Holding Company, LLC. ENIP3’s ultimate parent
corporation is Entergy Corporation. ENIP3’s plant office is located in Buchanan, New York.
ENIP3 owns IP Unit 3. ENIP3 is lightly regulated by the Commission and is a party to the IPEC
Settlement Agreement.'?

A third Entergy entity, ENOI, a Delaware corporation, is currently a direct wholly-owned
subsidiary of Entergy Nuclear Holding Company #2 and an indirect wholly-owned subsidiary of
Entergy Corporation. ENOD’s principal place of business is located in Jackson, Mississippi.
ENOI is licensed by the NRC to operate and/or maintain the [IPEC Facility. ENOI is lightly

regulated by the Commission.'

12 See NYPSC Casc 01-E-0113 et al., Entergy Nuclear Indian Point 2, LLC and Entergy Nuclear Operations, Inc. —
Joint Petition for a Declaratory Ruling that Lightened Regulation be Applied and NYPSC Case 00-E-1225, 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, Order Providing for Lightened Regulation of
Nuclear Generating Facility (issued August 31, 2001) (hereinafter, “Entergy Lightened Regulation Order”).

13 Id
Mld.



Pursuant to the Internal Transfers addressed herein, the assets and liabilities of ENIP2
and ENIP3, including the IPEC Facility, will ultimately be transferred through a series of internal
reorganization steps designed to facilitate the Holtec Transaction to Indian Point 1&2, LLC and
Indian Point 3, LLC, two other Delaware limited liability companies that themselves will be
subsidiaries of Merchant Properties, LLC, a Delaware limited liability holding company. All
entities involved in the Internal Transfers are indirect wholly-owned subsidiaries of the ultimate
parent, Entergy Corporation. In the Holtec Transaction addressed infra, NAMCo will acquire
the membership interests of, and will merge with, Merchant Properties, LLC.

B. The IPEC Facility: Reliability Assessments and Permanent
Retirement

[P Unit 1 is a long-retired nuclear power reactor facility located at the IPEC Facility site
in Buchanan, New York. IP Unit 1 operated commercially from August 1962 until it was
permanently shut down in October 1974. 1In January 1976, all spent fuel was permanently
removed from the IP Unit 1 reactor vessel. In January 1996, the NRC approved the SAFSTOR
method of decommissioning for IP Unit 1 proposed by Consolidated Edison Company of New
York, Inc., its owner and operator at that time."> The NRC’s order approving the
decommissioning plan for TP Unit 1 was based on dismantling it after IP Unit 2 ceased

. 16
operations.

5 See Consolidated Fdison Co. of New York Inc., Order Authorizing Decommissioning Plan and Authorizing
Decommissioning of Facility, Docket No. 50-003 (ML070310227) (Jan. 31, 1995).

16 See Consoliduted Edison Co. of New York Inc., Order Authorizing Decommissioning Plan and Authorizing
Decommissioning of Facility, Docket No. 50-003 (ML070310227) (Jan. 31, 1995). The decommissioning of Unit 1
will occur at the same time as the decommissioning of Unit 2. As acknowledged by the NRC staff, at the
appropriate time, the licensee will seek NRC approval to complete the decommissioning of Unit 1 beyond the 60-
year period prescribed in 10 CFR 50.82(a)(3) based on the regulation’s public and health safety exception, which
recognizes the presence of other nuclear facilities at the site as a factor in the NRC staff’s consideration. (See NRC
Docket Nos. 50-003 and 50-247, Preliminary approval letter from John P. Boska, Senior Project Manager, NRC to
ENOI (dated March 17, 2010); see also, NRC Docket Nos. 50-003 and 50-247, Response to Request for Additional
Information (dated July 15, 2009).)

10



IP Units 2 and 3 are nuclear generating units located on the IPEC Facility site in
Buchanan, New York. In 2007, ENIP2, ENIP3, and ENOI initiated a proceeding before the
NRC seeking renewal of the IP Unit 2 and IP Unit 3 operating licenses for an additional 20
years. With that proceeding ongoing, the IPEC Settlement Agreement was executed on January
8, 2017. In the IPEC Settlement Agreement, ENIP2, ENIP3, and ENOI agreed to permanently
cease operations at IP Unit 2 and IP Unit 3 by April 30, 2020 and April 30, 2021, respectively.'’
In accordance with the Commission’s Generator Unit Retirement Notice Requirement Order and
the IPEC Settlement Agreement, Entergy submitted the Retirement Notice to the Commission on
October 30, 2019, stating it will permanently retire IP Unit 2 and IP Unit 3 no later than those
dates.'®

Based on the extensive studies conducted to date, the conclusions for which are further
supported by substantial system additions and significant State public policy initiatives since the
time these studies were conducted, the IPEC Facility’s retirement will not trigger reliability
needs. Prior to submitting its Retirement Notice, Entergy submitted a Generator Deactivation
Notice to the New York Independent System Operator, Inc. (“NYISO”) in accordance with

Attachment FF of the NYISO Open Access Transmission Tariff (“OATT”)."” Pursuant to

" Id at 2.

18 See NYPSC Case 05-E-0889, Proceeding on Motion of the Commission to Establish Policies and Procedures
Regarding Generation Unit Retirements, Order Adopting Notice Requirements for Generation Unit Retirements
(issued and effective December 20, 2005) (hereinafter, “Generation Unit Retirement Notice Requirement Order”).
Per the IPEC Settlement Agreement, operation of either IP Unit 2 or IP Unit 3 can only be extended beyond those
dates if (1) an emergency were to exist “by reason of war, terrorism, a sudden increase in the demand for electric
energy, or a sudden shortage of electric energy or of facilities for the generation or transmission of electric energy;”
and (2) both New York State and the Entergy entities, ENIP2, ENIP3, and ENOI, mutually agree to such an
extension. Even if both factors were satisfied, the IPEC Settlement Agreement states that operations at the facilities
cannot be extended beyond April 30, 2024 and April 30, 2025) for IP Unit 2 and IP Unit 3, respectively. See IPEC
Settlement Agreement at 2.

1 See New York Independent System Operator, Inc., “Generator Deactivation Assessment - Indian Point Energy
Center: A Report by the New York Independent System Operator” (dated December 13, 2017), available at

11



NYISO OATT, Attachment FF, Section 38.3.4.3, the NYISO performed resource adequacy and,
in coordination with New York Transmission Owners, transmission security analyses of the New
York Control Area system to determine whether deactivation of the IPEC Facility would trigger
reliability needs.”® The NYISO conclusively found no reliability need was triggered and, as
such, found that Entergy satisfied the requirements under the NYISO’s Generator Deactivation
Process to retire both units.?' In its 2018 Reliability Needs Assessment, the NYISO reaffirmed
this finding.?

Moreover, since these studies, substantial levels of generation in the southeastern New
York area have either already been added to the system or are close to completion. Specifically,
the 625 MW CPV Valley generating facility came on line in the Lower Hudson Valley, and the
expansion to the Bayonne Entergy Center, which is electrically interconnected to New York
City, added an incremental 120 MW. In addition, the 1,000 MW Cricket Valley Energy Center
is under construction in the Lower Hudson Valley and is expected to be completed by year end.
On the transmission side, the NYISO recently selected two projects that will increase the transfer
capability from the Utica area, across the Capital Region, and into southeastern New York by

over 1,000 MW by approximately 2023.%

https://www.nyiso.com/documents/20142/1396324/
Indian Point Generator Deactivation Assessment_2017-12-13.pdf/f673a018-5620-1d7b-4be2-99aaf781ac5c.

ZOId
ZI[d.

2 See New York Independent System Operator, Inc., “Reliability Needs Assessment, 2018 RNA Report” (dated
October 18, 2018) at 1, available at hitps://www.nyiso.com/documents/20142/2248793/2018-Reliability-Needs-
Assessment.pdf/cl 7f6ada-6d22-26ee-9¢28-47 1 5af52d3c7.

? See New York Independent System Operator, Inc., “NYISO Board of Directors’ Decision on Approval of AC
Transmission Public Policy Transmission Planning Report and Selection of Public Policy Transmission Projects”
(dated April 8, 2019), available at https:/www.nyiso.com/documents/20142/2892590/Board-Decision-AC-
Transmission-2019-04-08.pd /07 1a48d2-be02-0377-b507-b74c9e06d7a7.

12



In addition, State public policy initiatives have supported the addition of substantial
levels of new transfer capability and new generation to the system. For example, in its order
establishing energy storage goals issued in December 2018, the Commission directed Con
Edison to contract with 300 MW of energy storage resources in its service territory by 2022.%
Additionally, on July 18, 2019, Governor Andrew M. Cuomo signed the Climate Leadership and
Community Protection Act into law, mandating by statute that 6,000 MW of solar energy
facilities, 3,000 MW of energy storage resources, and 9,000 MW of offshore wind facilities be
added to the New York system by 2025, 2030, and 2035, respectively.”> On the same day,
Governor Cuomo announced the State would contract with 1,700 MW of offshore wind
resources, the nation’s largest offshore wind procurement and the single largest renewable
energy procurement by any State in U.S. history, again, serving the historically-constrained
southeastern New York region.® Because no reliability needs will be triggered due to their
deactivation, both IPEC units will be permanently retired by the dates set forth in the IPEC

Settlement Agreement as reflected in the Retirement Notice.

24 See NYPSC Case 18-E-0130, /n the Matter of Energy Storage Deployment Program, Order Establishing Energy
Storage Goal and Deployment Program (issued and effective December 13, 2018) at 55. The Con Edison service
territory encompasses New York City and Westchester County, areas currently served with IP Unit 2 and IP Unit 3
generation,

25 See New York State Climate Leadership and Community Protection Act, S.B. 6599, 2019 Leg., 242nd Sess. (N.Y.
2019) (codified as Ch. 106, L. 2019) (hereinafter, “CLCPA”). A large percentage of the energy storage facilities
and all of the offshore wind facilities are expected to be interconnected in southeastern New York. In addition, more
transfer capability is expected to be identified by the Commission to be built and constructed under the NYISO’s
public policy planning rules to enable renewable generation in the northern and western parts of the State to be
delivered to southeastern New York.

% New York State Press Release, “Governor Cuomo Executes the Nation’s Largest Offshore Wind Agreement and
Signs Historic Climate Leadership and Community Protection Act” (dated July 18, 2019), available at
hitps://www.governor.ny.gov/news/governor-cuomo-executes-nations-largest-offshore-wind-agreement-and-signs-
historic-climate.

13



C. Decommissioning the IPEC Facility

From a timing perspective, Holtec’s DECON Plan allows the IPEC Facility to be returned
to a productive use decades sooner than if Entergy were to select the maximum SAFSTOR
option available under the NRC’s regulations. Under a SAFSTOR method, a nuclear facility is
placed in a safe and stable condition and maintained in that state for several decades, thereby
allowing the levels of radioactivity to decrease through radioactive decay and the NDT Funds to
continue to grow to levels necessary were an Entergy-directed decommissioning process to go
forward.

From a management perspective, because neither ENOI nor any of its affiliates currently
has the capability to conduct decommissioning using their own internal resources, ENOI would
be required to bear the additional costs of contracting with other entities, including a
decommissioning operations contractor. It would be required to oversee this work to ensure all
actions necessary to complete decommissioning activities, meet applicable cleanup criteria, and
terminate the NRC license were taken within the 60-year period established in the NRC’s
Regulations were this path pursued. Under continued Entergy ownership, the IPEC Facility
could thus remain subject to NRC regulation and in a state precluding alternative use and
development for decades longer if the maximum option available under the NRC’s regulations
were selected.

D. Indian Point Closure Task Force

To consider the IPEC Facility’s future following permanent retirement, Governor Cuomo
announced the creation of a task force in February 2017; the Indian Point Closure Task Force’s

(the “IPEC Closure Task Force”) structure and the scope of its duties were subsequently enacted

14



into law.?” The Task Force is charged with examining matters, such as local property tax and
employment impacts, and providing guidance and support to affected local municipalities and
employees.”®

Decommissioning the IPEC Facility—and, more specifically, the potential benefits of
realizing a more expeditious decommissioning and release of at least some parcels at the IPEC

29

Facility site for future re-use—has been a focal point of the Task Force’s analysis.™ For

example, in its 2018 Report, the Task Force recommended that “all relevant members of the
Task Force advocate [to] ensure prompt decommissioning of the [IPEC Facility].”*

As a threshold matter, the Task Force has acknowledged that future re-use assessments
may be conducted but that Entergy must cooperate concerning, and agree with, any partial
release of the IPEC Facility for future re-use. In its 2018 Report, the Task Force noted that
transfers from utility licensees to decommissioning companies could lead to prompt
decommissioning via a DECON method.>! By way of example, the Task Force highlighted the
then-pending transfer of the Vermont Yankee Nuclear Power Station from Entergy to NorthStar
Decommissioning Holdings, LLC (“NorthStar”) and noted that the transaction will likely result

in prompt DECON decommissioning given NorthStar’s business model and sole focus on

decommissioning activities.®* In its 2019 Update, the Task Force noted the announced

27§ B. 2008-C, Part RR, 2017 Leg., 240th Sess. (N.Y. 2017) (codified as Ch. 58, L. 2017).

% See hilps://www.governor.ny.gov/news/governor-cuomo-launches-indian-point-closure-task-force-assist-local-
community-transition.

% See Indian Point Closure Task Force, Annual Report, (dated May 9, 2018) (hereinafter, “2018 Report”), available
at hitp://documents.dps.ny.gov/public/MatterManagement/CaseMaster.aspx?MatterCaseNo=17-
00994 &submit=Search.

0 1d. at 26.
1 Id. at 25.

32 1d. at 26; see also VTPSB Docket 8880 Joint Petition of NorthStar Decommissioning Holdings, LLC, NorthStar
Nuclear Decommissioning Company, LLC NorthStar Group Services, Inc., LVI Parent Corp., NorthStar Group
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transaction between Entergy and Holtec, committed to closely monitor it, and announced an
intention to engage with Holtec.”?

E. The Holtec Entities
1. Holtec International

Holtec International is an integrated technologies enterprise providing innovative
solutions, equipment, and services to the global nuclear, solar, geothermal, and fossil power
generation sectors of the energy industry. Led by Dr. Krishna Singh (whose resume is provided
in Exhibit 2), an industry leader in nuclear fuel management systems, Holtec International
possesses in-house capabilities to design, cngineer, analyze, construct, and deploy the
technologies to manage used nuclear fuel discharged from nuclear reactors and has extensive
experience in designing, manufacturing, and installing capital equipment as well as providing
services to operating commercial power plants.

Specializing in spent nuclear fuel management technologies, Holtec International is the
patent holder for a number of technology solutions for spent fuel management. Since the 2000s,
the company has advanced the state of the art in this area, including early fuel transfer capability,
which is proposed for deployment at the IPEC Facility. Holtec International will draw upon its
technical resources and experience with nuclear decommissioning, spent fuel handling

equipment, and spent fuel storage systems and components to provide the leadership required to

Holdings, LLC, Entergy Nuclear Vermont I[nvestment Company, LLC, Entergy Nuclear Operations, Inc., and any
other necessary affiliated entities to transfer ownership of Entergy Nuclear Vermont Yankee, LLC, and for certain
ancillary approvals, pursuant to 30 V.S.A. §§ 107, 231 and 232, Order Approving Acquisition of Entergy Nuclear
Vermont Yankee, Inc. [sic] by NorthStar Decommissioning Holdings, LLC and Granting Other Requests Subject Lo
Memorandum of Understanding (Dec. 6, 2018) at 34 (“NorthStar’s proposed accelerated decommissioning and site
restoration schedule is likely to provide economic benefits to the State of Vermont and to the Windham County
region as compared with the SAFSTOR status quo and a decommissioning process commencing in 2053.).
NorthStar is a specialty company engaged in the business of decommissioning nuclear facilities.

3 See NYPSC Case 17-00994, supra, Annual Update, Indian Point Closure Task Force Report (dated July 8, 2019)
(hereinafter, “2019 Update™) at 10.
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effectively manage NAMCo and transition the IPEC Facility into active decommissioning and
subsequent long-term dry storage of spent fuel.

Based on past experience performing NRC-licensed activities, the Holtec International
team has developed a mature nuclear safety culture and policies that will be integrated with
existing IPEC Facility policies. The integrated corporate and site policies will focus on the safe
and effective decommissioning of the IPEC Facility while maintaining compliance with
applicable regulations.

In this undertaking, Holtec International brings a diverse corporate resume of prior
accomplishments in nuclear projects in the U.S. and abroad, a substantial list of ongoing and
satisfactorily-completed nuclear projects (including many turnkey projects), and a long record of
securing regulatory approvals. Every project, regardless of complexity, has been completed
safely. In addition, Holtec International has provided dry fuel storage services to the IPEC
Facility since its first fuel campaign in 2008. Following the retirement of the [PEC Facility,
Holtec International will continue to provide this function.

As detailed in the narrative below, Holtec International will draw upon the expertise and
services of its subsidiary entities, HDI and CDI, to respectively act as the decommissioning
licensed operator and decommissioning general contractor of the IPEC Facility. The following
Figure A-1 also demonstrates the relationship between Holtec International, HDI, and CDI as it

would relate to the IPEC Facility.
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