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Carl R. Shultz

Direct Dial: (717} 255-3742

Direct Fax: (717)237-7312

E-mail: cshultz@wolfblock.com

April 7, 2009

VIA ELECTRONIC FILING
James McNulty, Secretary

PA Public Utility Commission
Commonwealth Keystone Bldg.
2nd Fl., 400 North Strect

P.O. Box 3265

Harmmisburg, PA 17105-3265

Re: Application of Exelon Corporation, Exelon Xchange Corporation and PECO
Energy Company for Certificates of Public Convenience Evidencing
Approval of the Transfer of Ultimate Control of NRG Energy Center
Pittsburgh, LLC and NRG Energy Center Harrishurg, LLC;

Docket Nos. A-2009-2093057; A-2009-2093058; A-2009-2093039

Dear Secretary McNulty:

Enclosed is the original Prehearing Memorandum of The Harrisburg Authority, which
was electronically filed in the above matter. As evidenced by the attached Certificate of Service,
the parties of record have been served in the manner indicated.

If you have any questions regarding this letter, please contact us at your convenience.

Sincerely,

Carl R. Shultz

For WolfBlock LLP
CRS/dmk
Enclosure

cc: Certificate of Service (w/enc)
Hon. Marlane R. Chestnut
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CERTIFICATE OF SERVICE

I hereby certify that this day I served a copy of the Authority’s Prehearing Memorandum

upon the persons listed below in the manner indicated and in accordance with the requirements of 52

Pa. Code Section 1.54.

YIA E-MAIL &/OR FIRST CLASS MAIL

Johnnie E. Simms, Esquire

PA Public Utility Commission
Office of Trial Staff

400 North Street, 2nd Floor West
P.O. Box 3265

Harrisburg, PA 17105-3265

jsimms@state.pa.us

Tanya McCloskey, Esquire
Office of Consumer Advocate
555 Walnut Street

5th Floor, Forum Place
Harrisburg, PA 17101-1923
tmcecloskey(@paoca.org

William R. Lloyd, Esquire

Office of Small Business Advocate
Commerce Building, Suite 1102
300 North Second Street
Harrisburg, PA 17101
wlloyd(@state.pa.us

Robert C. Gerlach, Esquire

Ballard Spahr Andrews & Ingesoll, LLP
1735 Market Street, 51st Floor
Philadelphia, PA 19103-7599
serlach@ballardspalhir.com

(Counsel for Applicants)

Kevin J. McKeon, Esquire
Hawke, McKeon & Sniscak LLP
100 N. 10th Street

P.O.Box 1778

Harrisburg, PA 17101
kimckeon@hmsleegal.com
(Counsel for Applicants)
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Paul Bonney, Esquire

Vice President and Deputy General Counsel
- Regulatory East

Exelon Business Services Company

2301 Market Street

Philadelphia, PA 19101-8699

paul.bonney(@exeloncorp.cont

(Counsel for Applicants)

David P. Zambito, Esquire

Michael Gang, Esquire

Post & Schell, P.C.

17 North Second Street, 12th Floor
Hamsburg, PA 17101-1601
dzambito@postschell.com
mgang@postscheil.com

{Counsel for NRG Energy Center
Pittsburgh, LLC and NRG Energy Center
Harrisburg, LLC)

David M. Kleppinger, Esquire
Charis Mincavage, Esquire
Barry A. Naum, Esquire
MeNess Wallace & Nurick, LI.C
100 Pine Street

P.O.Box 1166

Harrisburg, PA 17108-1166
dkleppingerdmwn.com
¢mincavage(@mwn.com
bnaum@@mwn.com

(Counsel for Philadelphia Area Industrial
Energy Users Group)




Date: April 7, 2009 M

Mark S. Sfewart?ﬁsquire
Daniel Clearfield, Esquire
Carl R. Shultz, Esquire
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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Exelon Corporation, Exelon

Xchange Corporation and PECQ Energy :  Docket Nos. A-2009-2093057
Company for certificates of public : A-2009-2093058
convenience evidencing approval of the : A-2009-2093059

transfer of ultimate control of NRG Energy
Center Pittsburgh, LLC and NRG Energy
Center Harrisburg, LLC, approval of the

related affiliated transactions, and all other
approvals or certificates appropriate,

customary or necessary under the public

utility code to carry out the transactions :
described in the application. :

PREHEARING MEMORANDUM OF
THE HARRISBURG AUTHORITY

The Harrisburg Authority (“Authority™) submits this prehearing memorandum pursuant
to Section 333 of the Public Utility Code, 66 Pa. C.S. § 333, and the prehearing conference order
issued by the Honorable Marlane R. Chestnut (“ALJ” or “Judge”).

I. HISTORY OF PROCEEDING

On February 26, 2009, Exelon, Exelon Xchange, a wholly owned subsidiary of Exelon,
and PECQ, a wholly owned indirect subsidiary of Exelon (PECO, Exelon and Exelon Xchange
are collectively referred to as the “Applicants”), filed an Application for the Transfer of Ultimate
Control (“Application”) of the NRGP and NRGH (collectively referred to as the “Energy
Centers”) to the Applicants from NRG Thermal, LLC (“NRG Thermal™), which is an NRG
Energy Inc. (“NRG”) company.

NRGH is a jurisdictional public utility providing steam heat and other services to
customers in portions of the City of Harrisburg (“City””). NRGH generates and distributes steam

for use in space heating, domestic hot water heating, humidification and industrial processes. It
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also purchases steam under a steam purchase agreement with the Authority. The Authority owns
and operates a Municipal Waste Combustion facility in the City, which is known as the
“Harrisburg Resource Recovery Facility” (*Facility”). The Facility, which converis waste to
steam and electricity, is the oldest operating Energy-from-Waste Facility in the United States and
is financially guaranteed by the City.
. SERVICE LIST

The Authority’s attorneys in this matter are:

Mark S. Stewart, Esquire
Daniel Clearfield, Esquire
Carl R. Shultz, Esquire
WolfBlock, LLP

213 Market Street, 9th Floor
Hamisburg, PA 17101
{(717) 237-7160
mstewart@wolfblock.com
dclearfield@wolfblock.com
cshultz@wolfblock.com

III. ISSUES

The Authority is interested and concerned that the transaction proposed by the
Application may have an adverse effect upon the Authority, the Authority’s Facility and the
public interest. The Authority has preliminarily identified the following issues conceming the

transaction:

. The steam generated by the Facility has been sold to NRGH under a steam
purchase agreement between the Authority and NRGH, and the Authority desires
to continue selling steam to NRGH. Thus, the Authority has a direct business
relationship with NRGH, which relates directly to the jurisdictional service being
provided by NRGH. An order approving the transaction, and the related post-
transaction intentions of the Applicants, could affect the purchase of steam from
the Facility, the Facility’s financial conditions and the trash rates for residents of
the City of Harrisburg and other municipalities.
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The Authority reserves the right to address other issues identified through its continued
review and analysis of the filing or through discovery. The Authority also reserves the right to
address other issues raised by other parties as they may affect the Authority's interests in this
matter,

IV. WITNESSES AND SUBJECTS OF TESTIMONY

The Authority has tentatively identified the following witness for this proceeding:

Michele T, V. Torres, 1.D.
Executive Director

The Harrisburg Authority

212 Locust Street, Suite 302
Harrisburg, PA 17101
michele.torres@hbgauthority.com

Ms. Torres will provide testimony on the issues identified by the Authority and reserves
the nght to address other issues as developed in this proceeding. The Authority reserves the
right to add additional witnesses or change the identify of its witnesses at any time.

V. PROPOSED LITIGATION SCHEDULE AND DISCOVERY

The Authority will participate in the development of a litigation schedule that is
acceptable to the ALJ and the parties. The Authority does not oppose reasonable modifications
to the Commission's discovery rules to facilitate resolution of this proceeding in a timely manner.

V1. SETTLEMENT DISCUSSIONS

The Authority is willing to participate in settlement discussions.
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Respectfully submitted,

)

iy

Mark S, Stewart, Esduire
Daniel Clearfield, Esquire
Carl R. Shultz, Esquire
WolfBlock, LLP

213 Market Street, 9™ Floor
Harrisburg, PA 17101
(717) 237-7160
mstewart@wolfblock.com
delearfeld@wolfblock.com
cshultz@wolfblock.com

Date: April 7, 2009 Attorneys for The Harrisburg Authority

HAR:89442.1/1-102049 -4 -



