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Section 8 – Other Events
Item 8.01 Other Events.

On December 11, 2007, Exelon Generation Company, LLC (Generation) issued a press release announcing that it had entered into an agreement with EnergySolutions, LLC
(EnergySolutions), for decommissioning of Generation’s Zion nuclear facility located in Zion, Illinois (Zion Station), which ceased operation in 1998. EnergySolutions is a wholly-owned
subsidiary of EnergySolutions, Inc. (ES Inc.) A copy of the Generation press release is attached to this report as Exhibit 99.1.

On December 11, 2007, Generation entered into an Asset Sale Agreement with EnergySolutions, ES Inc., and ZionSolutions, LLC (ZionSolutions). ZionSolutions is a wholly-owned
subsidiary of EnergySolutions. EnergySolutions also executed a Performance Guaranty relating to specified present and future obligations of ZionSolutions, and ES Inc. entered into a
Guaranty relating to specified present and future obligations of EnergySolutions and ZionSolutions.

Completion of the transactions contemplated by the Asset Sale Agreement is subject to the satisfaction of a number of closing conditions, including the accuracy of the parties’
representations and warranties, the performance of covenants, the receipt of regulatory approvals, and the receipt of a private letter ruling from the Internal Revenue Service. Generation
does not expect that conditions to the closing of the transaction will be satisfied before the second half of 2008.

If the various closing conditions under the Asset Sale Agreement are satisfied and the transaction is completed, Generation will transfer to ZionSolutions substantially all of the assets
(other than land) associated with the Zion Station, including assets (approximately $900 million) held in nuclear decommissioning trusts. In consideration for Generation’s transfer of
those assets, ZionSolutions will assume decommissioning and other liabilities associated with the Zion Station. ZionSolutions will take possession and control of the land associated with
the Zion Station pursuant to a Lease Agreement with Generation, to be executed at the closing. Under the Lease Agreement, ZionSolutions will commit to complete the required
decommissioning work according to an established schedule and will construct a dry cask storage facility on the land for spent nuclear fuel currently held in spent fuel pools at Zion
Station. Rent payable under the Lease Agreement will be $1.00 per year, although the Lease Agreement requires ZionSolutions to pay property taxes associated with the Zion Station and
penalty rents may accrue if there are unexcused delays in the progress of decommissioning work at ZionStation or the construction of the dry cask spent fuel storage facility. If the
transaction is completed in 2008, Generation expects the required decommissioning work and the construction of the dry cask spent fuel storage facility would be completed by 2018.

In connection with the lease of the land and the transfer of the Zion Station assets to ZionSolutions at the closing of the transaction, the parties will enter into various other agreements to
assure the performance of the obligations of ZionSolutions under its contracts to complete the required decommissioning and other work. Those arrangements will include the following:
 

 

•  EnergySolutions and ES Inc. will execute a Credit Support Agreement pursuant to which they will deliver a letter of credit in the face amount of $200 million, which will
be held by Generation. Upon the occurrence of specified events of default, Generation will be allowed to draw upon the letter of credit. The proceeds of draws on the letter
of credit will by payable into a special nuclear decommissioning trust created by ZionSolutions (the Backup NDT), which will be segregated from other nuclear
decommissioning trusts established by ZionSolutions to hold nuclear decommissioning trust assets transferred from the nuclear decommissioning trusts currently
maintained by Generation for the Zion Station.

 

 
•  EnergySolutions will also execute an Irrevocable Easement for Disposal Capacity in order to dedicate sufficient space in its low-level radioactive waste disposal facility in

Clive, Utah for disposal of specified low-level radioactive waste originating from Zion Station. Following specified events of default, the dedicated space in the Clive,
Utah disposal facility will be made available for disposal of specified low level radioactive waste originating from the Zion Station at



 no cost. The rights under the Irrevocable Easement for Disposal Capacity will be held by the Backup NDT.
 

 
•  EnergySolutions will also execute a Disposal Agreement that will become effective following specified events of default. Under the Disposal Agreement, EnergySolutions

will treat and handle specified low-level radioactive waste originating from the Zion Station under a pricing structure intended to compensate EnergySolutions for its direct
costs plus a specified markup. The rights under the Disposal Agreement will be held by the Backup NDT.

 

 
•  EnergySolutions will execute a Pledge Agreement pursuant to which it will pledge all of its equity interest in ZionSolutions as security for the payment and performance of

the obligations of EnergySolutions under its Performance Guaranty. Upon the occurrence of specified events of default, Generation will have rights to take control of or
title to the pledged equity interests in ZionSolutions.

ZionSolutions and Generation will also enter into a Put Option Agreement pursuant to which ZionSolutions will have the option to transfer the remaining Zion Station assets and any
associated liabilities back to Generation upon completion of all required decommissioning and other work at Zion Station. The purchase price payable under the Put Option Agreement is
$1.00 plus the assumption of associated liabilities.

As noted, completion of the transaction is subject to satisfaction of a number of conditions, and no assurances can be given that those conditions will be satisfied or that the transaction
will be completed.

Section 9 – Financial Statements and Exhibits
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit No.  Description
99.1   Press release

* * * * *

This combined Form 8-K is being furnished separately by Exelon Corporation (Exelon) and Generation (Registrants). Information contained herein relating to any individual Registrant
has been furnished by such Registrant on its own behalf. No Registrant makes any representation as to information relating to any other Registrant.

This Current Report includes forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, that are subject to risks and uncertainties. The
factors that could cause actual results to differ materially from these forward-looking statements include those discussed herein as well as those discussed in (1) Exelon’s 2006 Annual
Report on Form 10-K in (a) ITEM 1A. Risk Factors, (b) ITEM 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations and (c) ITEM 8. Financial
Statements and Supplementary Data: Note 18; (2) Exelon’s Third Quarter 2007 Quarterly Report on Form 10-Q in (a) Part II, Other Information, ITEM 1A. Risk Factors and (b) Part I,
Financial Information, ITEM 1. Financial Statements: Note 13; and (3) other factors discussed in filings with the Securities and Exchange Commission by the Registrants. Readers are
cautioned not to place undue reliance on these forward-looking statements, which apply only as of the date of this Current Report. None of the Registrants undertakes any obligation to
publicly release any revision to its forward-looking statements to reflect events or circumstances after the date of this Current Report.
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Exhibit 99.1

 
Contact: Krista Lopykinski   FOR IMMEDIATE RELEASE
               Exelon Nuclear Communications   
               (630) 657-3602   

Exelon Nuclear To Accelerate Decommissioning Of Zion Station
Agreement With EnergySolutions subject to federal approval

WARRENVILLE, Ill. (Dec. 11, 2007) – Exelon Nuclear will seek to accelerate the decommissioning of the company’s Zion Station in Illinois more than a decade sooner than originally
planned, the company announced today.

The company has contracted with Utah-based EnergySolutions to dismantle the nuclear plant, which involves removing the two-reactors, all structures and support buildings and
preparing the site for other uses. The station sits on 257 acres on the shore of Lake Michigan about 40 miles north of Chicago. It has not produced power since 1998.

The Nuclear Regulatory Commission must approve the arrangement. The company expects to learn of the NRCs decision during the second half of 2008. The parties also are seeking a
favorable ruling from the Internal Revenue Service about the transfer of tax-qualified decommissioning funds.

The agreement calls for the station’s license and decommissioning funds to be transferred to EnergySolutions, who would dismantle the plant, remove all structures, components and
debris and return the site to close to its original state. When the project is complete, expected by 2018, EnergySolutions would return the property to Exelon for other uses.

Exelon has not yet determined what it will do with the land when decommissioning is complete, according to the company.

At the height of the project, EnergySolutions expects to employ up to 450 workers.

Used nuclear fuel stored in the station’s fuel pool would be moved to a dry cask storage facility to be built on the property at least 400 feet farther from the lakeshore. Such independent
fuel storage facilities are licensed by the Nuclear Regulatory Commission and exist at 39 plants nationwide, including five of Exelon’s nuclear stations. The Zion used fuel storage
facility would be mostly hidden from view by earth berms and natural landscaping.

“The question on the table is, will we decommission the plant now or later?” said Tom O’Neill, Exelon Nuclear’s vice president of New Plant Development and the executive leading the
Zion project. “This is a unique opportunity to make hundreds of acres of lakefront property available for other uses a decade or more earlier than we thought possible.”

-more-
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Exelon’s previous plans called for decommissioning the plant in the mid 2020s to early 2030s, and possibly as late as 2058. The earlier decommissioning is possible because
EnergySolutions has the unique capability to plan and manage the decommissioning and dispose of all material at a lower cost. EnergySolutions owns its own low-level waste disposal
facility in Clive, Utah.

Throughout the process, Zion’s used fuel would remain under Exelon’s ownership and control. With or without early decommissioning, the fuel will remain stored on the Zion property
until the U.S. Department of Energy takes possession of and removes it as required under federal law. The department says it hopes to open a national repository for used commercial
nuclear fuel at Yucca Mountain, Nevada, by 2017.

Exelon estimates that it would require more than $1.1 billion (in 2007 dollars) to decommission the plant today using traditional decommissioning methods. EnergySolutions is able to do
the work for the amount in the Zion decommissioning trust funds, around $900 million (also in 2007 dollars).

EnergySolutions has secured additional financial assurance for the unlikely event that the cost exceeds that amount. Conversely, any funds remaining in the trust fund after
decommissioning is completed would be returned to ComEd’s ratepayers in accordance with a 2000 agreement with the state.

Decommissioning trust funds are established for all licensed U.S. nuclear plants to cover the costs associated with decommissioning a plant.

Exelon and EnergySolutions will host a community information night in late February or early March of 2008 to share information with the public about the decommissioning process.

Zion’s Unit 1 began commercial operation in December 1973 and Unit 2 in September 1974. The plant was closed by then-owner ComEd in 1998 for economic reasons.

EnergySolutions is based in Salt Lake City, Utah. It is considered an industry leader in the decommissioning of nuclear plants and permanent disposal of nuclear waste. The company was
formed in 2006 by merging BNG America, Duratek, Environcare of Utah and the D&D division of Scientech.

###

Exelon Corporation is one of the nation’s largest electric utilities with more than $15 billion in annual revenues. The company has one of the industry’s largest portfolios of electricity
generation capacity, with a nationwide reach and strong positions in the Midwest and Mid-Atlantic. Exelon distributes electricity to approximately 5.4 million customers in northern
Illinois and Pennsylvania and natural gas to approximately 480,000 customers in the Philadelphia area. Exelon is headquartered in Chicago and trades on the NYSE under the ticker
EXC.


