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U.S. Nuclear Regulatory Commission 
Attn: Document Control Desk 
Washington, DC 20555-0001 

10 CFR 50.80 

Clinton Power Station, Unit 1 
Facility Operating License No. NPF-62 
NRC Docket No: 50-461 

Oyster Creek Generating Station 
Facility Operating License No. DPR-16 
NRC Docket No. 50-219 

Three Mile Island Nuclear Station, Unit 1 
Facility Operating License No. DPR-50 
NRC Docket No. 50-289 

Subject: Application for Approval of Indirect License Transfers 

In accordance with 10 CFR 50.80, "Transfer of licenses," AmerGen Energy Company, LLC 
(AmerGen) is requesting NRC consent, to the extent necessary, of indirect transfers of Facility 
Operating License Nos. NFP-62, DPR-16, and DPR-50 for Clinton Power Station, Unit 1 
(Clinton), Oyster Creek Generating Station (Oyster Creek) and Three Mile Island Nuclear 
Station, Unit 1 {TMI-1), respectively. There are no license amendments needed in connection 
with the proposed indirect license transfers. 

The proposed indirect license transfers are associated with the pending merger of Exelon 
Corporation (the ultimate parent company of AmerGen and referred to as Exelon) and Public 
Service Enterprise Group (PSEG) and the subsequent restructuring of the merged companies. 
Under the merger agreement, the two companies will combine to create Exelon Electric & Gas 
Corporation (EEG), the nation's largest utility. The merger will be accomplished by converting 
PSEG shares into Exelon shares and is expected to result in PSEG shareholders holding about 
32% of EEG. PSEG will merge into Exelon and upon completion of the merger, Exelon will 
change its name to Exelon Electric & Gas Corporation. EEG will then restructure its 
organization. The combined company will have assets of approximately $79 billion and will 
serve three major metropolitan areas, more than seven million retail electric customers in 
Illinois, New Jersey, and Pennsylvania, and more than two million gas customers in 
Pennsylvania and New Jersey. 

AmerGen is the licensed owner and operator of Clinton, Oyster Creek and TMI-1. AmerGen is 
a wholly-owned subsidiary of Exelon Generation Company, LLC (Exelon Generation). Exelon 
Generation is a wholly-owned subsidiary of Exelon Ventures Company, LLC (Exelon Ventures), 
which in turn is a wholly-owned subsidiary of Exelon. As a result of the merger, AmerGen will 
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remain a wholly-owned subsidiary of Exelon Generation; Exelon.Generation will remain a 
wholly-owned subsidiary of Exelon Ventures; Exelon Ventures will become a wholly-owned 
subsidiary of EEG. AmerGen will continue to be the owner of the stations and the NRC 
operating licensee. AmerGen is requesting the approval of indirect license transfers for these 
stations, to the extent necessary, solely due to the merger creating EEG. 

The attached application contains the information required by 10 CFR 50.80 to demonstrate 
that: 

(1) AmerGen will continue to possess the technical and financial 
qualifications to own and operate these facilities; 

(2) AmerGen will not, as a result of the merger, become owned, 
controlled, or dominated by a foreign corporation or government; 

(3) The proposed transfers do not raise any other significant safety or 
NRC regulatory issues. 

The merger is conditioned upon, among other things, the approval by shareholders of both 
companies and a number of regulatory approvals or reviews by federal and state energy 
authorities. These include, in addition to the NRC, the New Jersey Board of Public Utilities, the 
Pennsylvania Public Utility Commission, the Illinois Commerce Commission (notice filing only), 
the Federal Energy Regulatory Commission, the Securities and Exchange Commission, and 
either the Department of Justice or the Federal Trade Commission; depending upon which 
agency reviews the anti-trust aspects of the merger. The companies intend to request 
shareholder approval in the second quarter of 2005.and anticipate that the regulatory approvals 
can be obtained within 12 to15 months of its December 2004 announcement date. . 

To facilitate implementation of the merger and subsequent restructuring, AmerGen is requesting 
NRC approval of the proposed indirect transfers within six months, to be effective immediately 
upon issuance. Consistent with past practice, we request the approval to permit subsequent 
execution of the merger and restructuring within a succeeding 12-month period. 

If there are any questions regarding these license transfer requests, please contact Kenneth A. 
Ainger at (856) 339-2136. 

I declare under penalty of perjury that the foregoing is true and correct. 

Executed on 
ienjamirv^jce President 

tng and Regulatory Affairs 
AmerGen Energy Company, LLC 

Attachment: Application for Consent to Indirect License Transfers 



APPLICATION FOR CONSENT TO INDIRECT LICENSE TRANSFERS 

I. INTRODUCTION 

Exelon Corporation (Exelon) is the parent company of AmerGen Energy Company, LLC 
(AmerGen). AmerGen is currently the ticensed owner and operator of Clinton Power Station, 
Unit 1 (Clinton), Oyster Creek Nuclear Generating Station (Oyster Creek), and Three Mile Island 
Nuclear Station, Unit 1 (TMI-1). 

In December 2004, Exelon and Public Service Enterprise Group of New Jersey (PSEG) 
announced that they entered into a merger agreement to combine their companies and create 
Exelon Electric & Gas Corporation (EEG), the nation's largest utility. The merger will be 
accomplished by converting PSEG shares into Exelon shares and is expected to result in PSEG 
shareholders holding about 32% of EEG. PSEG will merge into Exelon and upon completion of. 
the merger, Exelon will-change its name to Exelon Electric & Gas Corporation. EEG will then 
restructure its organization. The merger will create a combined company with total assets of 
approximately $79 billion serving three major metropolitan areas, more than seven million retail 
electric customers in Illinois, New Jersey and Pennsylvania, and more than two-million gas 
customers in Pennsylvania and New Jersey. 

As a result of the merger, AmerGen is requesting, to the extent necessary, NRC approval of 
indirect license transfers in accordance with 10 CFR 50.80, "Transfer of licenses," for Clinton, 
Oyster Creek, and TMI-1. This application provides the necessary information to support the 
proposed transfers, and to demonstrate that the transfers are justified and will not lead to any 
undue risk to public health and safety. 

II. GENERAL INFORMATION 

The merger of Exelon and PSEG will further the business objectives of the two companies, 
creating substantial synergies in both financial and operational terms. The combined company 
— Exelon Electric & Gas Corporation — will encompass a wealth of executive experience in a 
new and larger organization, with increased service territory. The combined company, through 
its subsidiaries Exelon Generation Company, LLC (Exelon Generation) and AmerGen, will 
continue to be a leader in the nuclear generation business. 

When the merger is effective, John Rowe — the current Chairman, President and Chief 
Executive Officer of Exelon — will become the President and Chief Executive Officer of EEG. 
James Ferland — the current Chairman, President and Chief Executive Officer of PSEG — will 
become non-executive chairman of the Board of Directors of EEG. The new Board of Directors 
will be comprised of directors to be nominated at a ratio of two-thirds by Exelon and one-third by 
PSEG. 



The merger will be accomplished by a series of transactions. As relevant to this application, the 
current PSEG Power LLC (PSEG Power) — the parent of PSEG Nuclear, LLC (PSEG Nuclear)1 

— will merge into and be survived by Exelon Generation. The PSEG Power subsidiaries — 
including PSEG Nuclear—will be dissolved, liquidated, or merged into and survived by Exelon 
Generation. The PSEG Power business functions will be rolled into their corresponding Exelon 
Generation business units. (If ultimately deemed more prudent, a direct or indirect PSEG 
Power subsidiary may be maintained and will be a direct subsidiary of Exelon Generation.) 

AmerGen will continue to be the owner and operator of the referenced nuclear stations. 
AmerGen will remain a wholly-owned subsidiary of Exelon Generation. Exelon Generation is 
currently a wholly-owned subsidiary of Exelon Ventures Company, LLC, (Exelon Ventures) 
which in turn is a wholly-owned subsidiary of the present Exelon. As a result of the merger and 
restructuring, Exeion Generation will remain a wholly-owned subsidiary of Exeion Ventures. 
Exelon Ventures will become a wholly-owned subsidiary of EEG. AmerGen is requesting the 
approval of indirect license transfers for the referenced stations, to the extent necessary, solely 
due to the merger creating EEG. 

An organization chart for the post-merger company is contained in Enclosure 1 of this 
application. 

III. REGULATORY ISSUES FOR LICENSE TRANSFERS 

A. Identification and Ownership of the Licensee 

AmerGen will continue to be the NRC licensee for all of the stations addressed in this 
application. As a result of the transaction, AmerGen will become a wholly-owned subsidiary of 
EEG, which will be headquartered in Chicago, Illinois. The combined holding company.will be a 
public company with shares traded on the New York Stock Exchange. The shares are expected 
to be widely held — initially by the current shareholders of Exelon and PSEG. 

AmerGen will continue to maintain its headquarters at: 

200 Exelon Way 
Kennett Square, Pennsylvania 19348 

The AmerGen nuclear organization will continue to be integrated with the Exelon Generation 
nuclear organization, which will be headquartered at the same address. 

The Chief Executive Officer, who is the Chief Nuclear Officer, and other senior executives of 
AmerGen responsible for the facilities addressed in this application will not change as a result of 
the merger. 

As a result of the merger AmerGen will not become owned, controlled or dominated by foreign 
interests. AmerGen will remain a U.S. limited liability company that will be a wholly-owned 
subsidiary of Exelon Generation, a U.S. limited liability company. Exelon Generation will remain 

PSEG Nuclear is a licensee for the Salem Generating Station, Hope Creek Generating Station, 
and Peach Bottom Atomic Power Station. Those facilities are the subjects of separate license 
transfer applications. 



a wholly-owned subsidiary of Exelon Ventures, a U.S. limited liability company. Exelon 
Ventures will be a subsidiary of EEG, a U.S. corporation. 

The management committee of AmerGen will not change as a result of the license transfers. 
The majority (if not all) the directors and officers of EEG will be U.S. citizens. The directors and 
officers of Exelon Ventures will not change as a result of the merger and will continue to be U.S. 
citizens. The directors and officers of Exelon Generation will continue to be U.S. citizens. 

B. Technical Qualifications of AmerGen 

The technical qualifications of AmerGen will not be affected by the merger creating EEG. The 
AmerGen organizations and personnel presently responsible for all of the referenced nuclear 
stations will continue to operate and support the stations with no change. Likewise, AmerGen's 
programs, procedures, and conduct of operations will not be altered for these facilities as a 
result of the merger. 

C. Financial Qualifications of AmerGen 

1. Operating Financial Qualifications 

The proposed merger and proposed transfers will not affect the financial qualifications of 
AmerGen as the licensed owner and operator. 

AmerGen will continue to own, operate, and market power from the referenced stations. 
AmerGen will continue to sell electricity to electric utility affiliates and will market electricity 
pursuant to rate tariffs approved by the Federal Energy Regulatory Commission. AmerGen 
presently meets, and will continue to meet, the financial qualifications requirement of 10 CFR 
50.33, "Contents of applications; general information," paragraph (f)(2), by obtaining revenue 
from the sale of electricity from the nuclear plants sufficient to cover nuclear operating costs. 

The proposed transfer does not affect the existing contingency funding arrangement for 
AmerGen provided by Exelon Generation. Exelon Generation's substantial generating assets, 
encompassing a diverse portfolio of nuclear, fossil, and hydroelectric generating units, will 
continue to provide revenue streams and added assurance of AmerGen's ability to cover fixed 
operating costs associated with a six-month shutdown of one or more of the nuclear units. 

Furthermore, based upon the financial stature of the company, Exelon Generation expects to 
have an investment grade bond rating, which will enable the company to raise additional funds 
as necessary. 

The financial projections for AmerGen standing alone do not change as a result of the proposed 
license transfers. In the license transfer application submitted by Exelon Generation and PSEG 
Nuclear addressing the direct transfer of the licenses for ownership/operation of the Salem and 
Hope Creek units (Docket Nos. 50-272, 50-311, and 50-354), Exelon Generation and PSEG 
Nuclear have submitted five-year post-merger financial projections for Exelon Generation, 
incorporating the combined generation capacity (nuclear and non-nuclear) to be operated by 
Exelon Generation, including AmerGen. The five year projections cover the first five years after 
the merger (beginning in 2006) and include: total revenue, total operating expenses, income 
before taxes, taxes, and net income. The financial information includes assumptions regarding 
the total generation supply and the price of electricity, as well as a projected balance sheet for 
Exelon Generation demonstrating the substantial assets of the combined generation business. 



To the extent even required for the present application, that information is incorporated herein 
by reference.2 

2. Decommissioning Funding Assurance 

The proposed indirect license transfers do not affect the present decommissioning funding 
assurance provided by AmerGen. The sources of decommissioning funding and the status of 
the decommissioning funds for the stations are unchanged as a result of the merger at the 
holding company level. 

Financial assurance for decommissioning for all three stations continues to be provided by the 
prepayment method, coupled with an external trust fund, in accordance with 10 CFR 50.75, 
"Reporting and recordkeeping for decommissioning planning," paragraph (e)(1)(i). The status of 
decommissioning funding for the three stations was shown in the most recent AmerGen 
decommissioning funding report3 and will be updated in a status report, as required by 10 CFR 
50.75(f), to be submitted by March 31, 2005. 

3. Nuclear Insurance 

AmerGen will continue to maintain the financial protection required by 10 CFR 140, "Financial 
Protection Requirements and Indemnity Agreements," and the property insurance required by 
10 CFR 50.54, "Conditions of licenses," paragraph (w), for all the referenced stations. These 
arrangements are not impacted by the proposed license transfers. 

D. Restricted Data and Classified Nuclear Security Information 

This application does not contain any Restricted Data or other classified defense information, 
and it is not expected that any such information will become involved in the operation of the 
affected plants. As provided in 10 CFR 50.37, "Agreement limiting access to Classified 
Information," AmerGen will not permit any individual to have access to Restricted Data or 
National Security Information until the individual has been approved for such access under the 
provisions of 10 CFR 25, "Access Authorization for Licensee Personnel." 

E. Environmental Considerations 

This application does no more than request approvals of indirect license transfers. The 
proposed license transfers do not involve any amendment to the plant licenses or any other 
change that would directly affect the actual operation of the facilities involved in any substantive 
way. The proposed transfers do 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 do not 
involve any increase in the amounts or change in the types of any non-radiological effluents that 
may be released off-site. Further, no increase in the individual or cumulative occupational 
radiation exposure is involved. 

The five year financial projections are proprietary. Exelon Generation and PSEG Nuclear have 
requested that the proprietary information be withheld from public disclosure pursuant to 10 CFR 
2.390. A non-proprietary version was also provided to the NRC on the docket. 

AmerGen letter to NRC, "Report on Status of Decommissioning Funding for Reactors," dated 
March 31, 2003. 



IV. OTHER REGULATORY APPROVALS AND SCHEDULE 

The merger of Exelon Corporation and Public Service Enterprise Group is conditioned upon, 
among other things, the approval by shareholders of both companies and a number of 
regulatory approvals or reviews by federal and state energy authorities. These include, in 
addition to the NRC, the New Jersey Board of Public Utilities, the Pennsylvania Public Utility 
Commission, the Illinois Commerce Commission {notice filing only), the Federal Energy 
Regulatory Commission, the Securities and Exchange Commission, and either the Department 
of Justice or the Federal Trade Commission, depending upon which agency reviews the anti­
trust aspects of the merger. The companies intend to seek shareholder approval in the second 
quarter of 2005 and anticipate that the regulatory approvals can be obtained within 12 to15 
months of its December 2004 announcement date. 

To facilitate implementation of the merger, AmerGen is requesting NRC approval of the 
proposed transfers within six months, to be effective immediately upon issuance and permit 
subsequent execution of the merger and restructuring within a succeeding 12-month period. 
AmerGen will inform the NRC of any significant changes in the schedule. 

V. CONCLUSIONS 

For the reasons discussed above, the proposed indirect license transfers will not: (1) have any 
adverse-impact on the operation of the referenced nuclear stations; (2) adversely affect the 
managerial or technical qualifications of AmerGen, the operator of the nuclear stations; (3) 
impair AmerGen's financial qualifications as the owner and operator of the nuclear stations; or 
(4) result in any foreign ownership, control or domination of AmerGen. Accordingly, the 
proposed transfers will not result in any undue risk to public health and safety, will not be 
inimical to the common defense and security, and will be consistent with the Atomic Energy Act 
and NRC regulations. 



Enclosure 1 

Proposed Corporate Structure of Exelon Electric and Gas 

and Principal Subsidiaries 



Exelon Electric & Gas - Post Merger' 

Exelon Electric & 
Gas Corporation** 

Exelon Ventures 
Company, LLC 

Exelon Enterprises Exek 
Gene 

Comoa 

)n"" 
ation 
iv. LLC 

AmerGen Energy 
Company, LLC 

PSEG Energy 
Holdings 

Exefon Services Exelon Energy 
Delivery 

Commonwealth 
Edison Company 

PSE&G PECO Energy 
Company 

* Entity names may change at the time of restructuring, but such name changes will not alter the structure as depicted above. 

** Other direct subsidiaries of Exelon and PSEG are not shown as we anticipate the merger will not affect their relative placement in the 
corporate structure. 

*** Entity that owns the nuclear generating assets of Exelon and will own the nuclear generating assets of PSEG Nuclear. 
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March 3, 2005 

U.S. Nuclear Regulatory Commission 
Attn: Document Control Desk 
Washington, DC 20555-0001 

Braidwood Station, Units 1 and 2 
Facility Operating License Nos. NPF-72 and NPF-77 
NRC Docket Nos. STN 50-456 and STN 50-457 

Byron Station, Units 1 and 2 
Facility Operating License Nos. NPF-37 and NPF-66 
NRC Docket Nos. STN 50-454 and STN 50-455 

Dresden Nuclear Power Station, Units 1, 2, and 3 
Facility Operating License Nos. DPR-2, DPR-19 and DPR-25 
NRC Docket Nos. 50-10, 50-237 and 50-249 

LaSalle County Station, Units 1 and 2 
Facility Operating License Nos. NPF-11 and NPF-18 
NRC Docket Nos. 50-373 and 50-374 

Limerick Generating Station, Units 1 and 2 
Facility Operating License Nos. NPF-39 and NPF-85 
NRC Docket Nos. 50-352 and 50-353 

Peach Bottom Atomic Power Station, Units 1, 2, and 3 
Facility Operating License Nos. DPR-12, DPR-44 and DPR-56 
NRC Docket Nos. 50-171, 50-277. and 50-278 

Quad Cities Nuclear Power Station, Units 1 and 2 
Facility Operating License Nos. DPR-29 and DPR-30 
NRC Docket Nos. 50-254 and 50-265 

Zion Nuclear Power Station, Units 1 and 2 
Facility Operating License Nos. DPR-39 and DPR-48 
NRC Docket Nos. 50-295 and 50-304 

Subject: Application for Approval of License Transfers 

In accordance with 10 CFR 50.80, "Transfer of licenses," Exelon Generation Company, LLC 
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{Exelon Generation) requests NRC consent to transfers of the facility operating licenses for the 
nuclear generating stations listed above. 

Specifically, to the extent necessary, Exelon Generation requests NRC consent to indirect 
transfers of the licenses for Braidwood Station, Units 1 and 2 (Braidwood); Byron Station, Units 
1 and 2 (Byron); Dresden Nuclear Power Station, Units 1, 2, and 3 (Dresden); LaSalle County 
Station, Units 1 and 2 (LaSalle); Limerick Generating Station, Units 1 and 2 (Limerick); Quad 
Cities Nuclear Power Station, Units 1 and 2 (Quad Cities); and Zion Nuclear Power Station, 
Units 1 and 2 (Zion). 

In addition, Exelon Generation and PSEG Nuclear LLC (PSEG Nuclear) jointly request NRC 
consent to indirect and direct transfers of the licenses for the Peach Bottom Atomic Power 
Station, Units 1, 2, and 3 {Peach Bottom). The indirect transfer relates to Exelon Generation's 
ownership and operating interests in that station. The direct transfer relates to the transfer of 
the non-operating ownership interest in that station held by PSEG Nuclear. 

All of the proposed license transfers are associated with the pending merger of Exelon 
Corporation (the parent company of Exelon Generation and referred to as Exelon) and Public 
Service Enterprise Group (the ultimate parent company of PSEG Nuclear and referred to as 
PSEG) and the subsequent restructuring of the merged companies. Under the merger 
agreement, the two companies will combine to create Exelon Electric & Gas Corporation (EEG), 
the nation's largest utility. The merger will be accomplished by converting PSEG shares into 
Exelon shares and is expected to result in PSEG shareholders holding about 32% of EEG. 
PSEG will merge into Exelon and upon completion of the merger, Exelon will change its name 
to Exelon Electric and Gas Corporation. EEG will then restructure its organization. The 
combined company will have assets of approximately $79 billion and will serve three major 
metropolitan areas, more than seven million retail electric customers in Illinois, New Jersey, and 
Pennsylvania, and more than two million gas customers in Pennsylvania and NewJersey. 

The Braidwood, Byron, Dresden, LaSalle, Limerick, Quad Cities, and Zion stations are presently 
owned and operated by Exelon Generation.1 Accordingly, Exelon Generation is an NRC 
licensee for these facilities. Exelon Generation is a wholly-owned subsidiary of Exelon Ventures 
Company, LLC, which in turn is a wholly-owned subsidiary of Exelon. As a result of the merger, 
Exelon Generation will remain a wholly-owned subsidiary of Exelon Ventures Company, LLC, 
and that company will become a wholly-owned subsidiary of EEG. Exelon Generation will 
continue to be the owner of the stations and the NRC operating licensee. Exelon Generation is 
requesting the approval of indirect license transfers for these stations, to the extent necessary, 
solely due to the merger creating EEG. 

Exelon Generation is currently the sole owner of Peach Bottom Unit 1, holds a 50% ownership 
interest in Peach Bottom Units 2 and 3, and is the NRC-licensed operator of all three Peach 
Bottom units. PSEG Nuclear owns the remaining 50% non-operating interest in Peach Bottom, 
Units 2 and 3. As a result of the merger there will again be an indirect transfer of the Exelon 
Generation ownership and operating interests in the three units due to the merger creating EEG 

Exelon Generation is the sole owner of all of these stations except Quad Cities. MidAmerican 
Energy Company is the owner of 25% of the Quad Cities station. MidAmerican's non-operating 
ownership share is not involved in this application. 
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described above. In addition, Exelon Generation and PSEG Nuclear request NRC consent to 
the direct transfer of PSEG Nuclear's ownership interest in Units 2 and 3. Following the 
transfer, Exelon Generation will hold a 100% ownership interest in the Peach Bottom facility and 
will continue to be the NRC-licensed operator of each unit. 

Because all of the referenced facilities will continue to be operated by the Exelon Generation 
Nuclear Group following the merger, the proposed license transfers will not impact the technical 
qualifications of the operating licensees. The merger will also bring into the Exelon Generation 
nuclear organization the Salem Generating Station, Units 1 and 2, and the Hope Creek 
Generating Station. (This transaction is addressed by a separate NRC license transfer 
application.) Exelon expects substantial synergies from the merger, both in financial and 
operational terms. Exelon Generation expects to build upon its strong, successful performance 
in running the nation's largest nuclear fleet. 

The attached application contains the information required by 10 CFR 50.80 to demonstrate 
that: 

(1) Exelon Generation will continue to possess the technical and 
financial qualifications to own and operate these facilities; 

(2) Exelon Generation will not, as a result of the merger, become 
owned, controlled, or dominated by a foreign corporation or 
government; and 

(3) The proposed transfers and restructuring do not raise any other 
significant safety or NRC regulatory issues. 

With respect to the Peach Bottom facility, because of the transfer of the PSEG Nuclear 
ownership interest, the attached application also includes proposed conforming license 
amendments. Exelon Generation and PSEG Nuclear request approval of these amendments in 
accordance with 10 CFR 50.90, "Application for amendment of license or construction permit." 
These license amendments involve no significant hazards considerations. The Peach Bottom 
Plant Operations Review Committee has reviewed and approved the amendment request. In 
addition, in accordance with 10 CFR 50.91, "State consultation," paragraph (b), appropriate 
state representatives are being notified. 

The merger is conditioned upon, among other things, the approval by shareholders of both 
companies and a number of regulatory approvals or reviews by federal and state energy 
authorities. These include, in addition to the NRC, the New Jersey Board of Public Utilities, the 
Pennsylvania Public Utility Commission, the Illinois Commerce Commission (notice filing only), 
the Federal Energy Regulatory Commission, the Securities and Exchange Commission, and 
either the Department of Justice or the Federal Trade Commission, depending upon which 
agency reviews the anti-trust aspects of the merger. The companies intend to seek shareholder 
approval in the second quarter of 2005 and anticipate that the regulatory approvals can be 
obtained within 12-15 months of its December 2004 announcement date. 

To facilitate implementation of the merger and subsequent restructuring, Exelon Generation and 
PSEG Nuclear are requesting NRC approval of the proposed transfers within six months, to be 
effective immediately upon issuance. Consistent with past practice, we request the approval to 
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permit subsequent execution of the merger, restructuring, and the license transfers within a 
succeeding 12-month period. 

If there are any questions regarding these license transfer requests, please contact Kenneth A. 
Ainger at (856) 339-2136. 

I declare under penalty of perjury that the foregoing is true and correct. 

Executed on fvUr tk 3 t '^
7 0 fS» V ^ / C . A "Bv* J^rpys^genjamin President, 

Licensing and Regulatory Affairs 
Exelon Generation Company, LLC 

Attachment: Application for Consent to License Transfers and Conforming License 
Amendments 



STATE OF NEW JERSEY 

COUNTY OF SALEM 

SS 

AFFIRMATION 

I, Frank Cassidy, being duly swom, hereby depose and state: 

1 am Frank Cassidy, Chief Operating Officer, PSEG Nuclear LLC; that I am duly authorized to 

file this Affirmation with the Nuclear Regulatory Commission; that I am familiar with the content 

of the Application for Approval of License Transfers filed herewith; and that the matters set forth 

therein with regard to PSEG Nuclear LLC and Peach Bottom Atomic Power Station, Units 2 and 

3, are true and correct to the best of my knowledge, information, and belief. 

Subscribed and Swom to before me 
this^-P day of flftft-TC^ . 2005 

, Nofary Pubfic, S'tate & NewJersey 

/ .' Comrnis'Sfon Expires: 
' ( / / s^& : .-. KAREN AYAiA 
vrv ffm** NOW PUBLIC OF NEWJERSEY 

• COMMISSION EXPIRES 11/12/09 



APPLICATION FOR CONSENT TO LICENSE TRANSFERS 
AND CONFORMING LICENSE AMENDMENTS 

I. INTRODUCTION 

Exelon Corporation (Exelon) is the parent company of Exelon Generation Company, LLC 
(Exelon Generation). Exelon Generation is currently the licensed owner and operator of 
Braidwood Station, Units 1 and 2 (Braidwood); Byron Station, Units 1 and 2 (Byron); Dresden 
Nuclear Power Station, Units 1, 2, and 3 (Dresden); LaSalle County Station, Units 1 and 2 
(LaSalle); Limerick Generating Station, Units 1 and 2 (Limerick); Quad Cities Nuclear Power 
Station, Units 1 and 2 (Quad Cities);1 and Zion Nuclear Power Station, Units 1 and 2 (Zion). 
Exelon Generation also owns interests in and operates Peach Bottom Atomic Power Station, 
Units 1, 2, and 3 (Peach Bottom). Exelon Generation is the sole owner of Peach Bottom Unit 1, 
a 50% owner of Peach Bottom Units 2 and 3, and the licensed operator of all three Peach 
Bottom units. 

Public Service Enterprise Group (PSEG) is the parent company of PSEG Nuclear LLC (PSEG 
Nuclear). PSEG Nuclear owns the remaining 50%, non-operating interest in Peach Bottom 
Units 2 and 3. 2 

In December 2004, Exelon and PSEG announced that they entered into a merger agreement to 
combine their companies and create Exelon Electric & Gas Corporation (EEG), the nation's 
largest utility. The merger will be accomplished by converting PSEG shares into Exelon shares 
and is expected to result in PSEG shareholders holding about 32% of EEG. PSEG will merge 
into Exelon and upon completion of the merger, Exelon will change its name to Exelon Electric 
& Gas Corporation. EEG will then restructure its organization. The merger will create a 
combined company with total assets of approximately $79 billion serving three major 
metropolitan areas, more than seven million retail electric customers in Illinois, New Jersey and 
Pennsylvania, and more than two million gas customers in Pennsylvania and NewJersey. 

As a result of the merger, Exelon Generation is requesting, to the extent necessary, NRC 
approval of the following license transfers in accordance with 10 CFR 50.80: . 

• An indirect transfer of Exelon Generation's licenses to own and 
operate the Braidwood, Byron, Dresden, LaSalle, Limerick, Quad 
Cities, and Zion stations. 

MidAmerican Energy Company is the owner of 25% of the Quad Cities station. MidAmerican's 
non-operating ownership share is not involved in this application. 

PSEG Nuclear is also the majority owner of the Salem Generating Station, Units 1 and 2 (Salem), 
the sole owner of the Hope Creek Generating Station (Hope Creek), and the licensed operator of 
those facilities. Salem and Hope Creek are the subject of a separate application being submitted 
to the NRC and are not addressed here. 



• An indirect transfer of Exelon Generation's license to own its 
current shares of the Peach Bottom units and its license to 
operate those units. 

Exelon Generation and PSEG Nuclear jointly request NRC approval of the following license 
transfer in accordance with 10 CFR 50.80: 

• A direct transfer of PSEG Nuclear's share of Peach Bottom Units 
2 and 3 to Exelon Generation. 

With respect to the Peach Bottom station, Exelon Generation and PSEG Nuclear also request 
NRC approval, in accordance with 10 CFR 50.90, of conforming administrative license 
amendments (contained in Enclosure 2) to reflect the transfer of the PSEG Nuclear non-
operating ownership interest to Exelon Generation. 

This application provides the necessary information to support the proposed transfers, and to 
demonstrate that the transfers are justified and will not lead to any undue risk to public health 
and safety. 

II. GENERAL INFORMATION 

The merger of Exelon and PSEG will further the business objectives of the two companies, 
creating substantial synergies in both financial and operational terms. The combined company 
— to be named Exelon Electric & Gas Corporation — will encompass a wealth of executive 
experience in a new and larger organization, with increased service territory. Exelon 
Generation will continue to be a leader in the nuclear generation business. 

When the merger is effective, John Rowe — the current Chairman, President and Chief 
Executive Officer of Exelon — will become the president and chief executive officer of EEG. 
James Ferland — the current Chairman, President and Chief Executive Officer of PSEG — will 
become non-executive chairman of the Board of Directors of EEG. The new Board of Directors 
will be comprised of directors to be nominated at a ratio of two-thirds by Exelon and one-third by 
PSEG. 

The merger and restructure will be accomplished by a series of transactions. As relevant to this 
application, the current PSEG Power LLC (PSEG Power) — a parent of PSEG Nuclear — will 
merge into and be survived by Exelon Generation. The PSEG Power subsidiaries — including 
PSEG Nuclear—will be dissolved, liquidated, or merged into and survived by Exelon 
Generation. The PSEG Power business functions will be rolled into corresponding Exelon 
Generation business units. (If ultimately deemed more prudent, a direct or indirect PSEG 
Power subsidiary may be maintained and will be a direct subsidiary of Exelon Generation.) 

Exelon Generation is currently a wholly-owned subsidiary of Exelon Ventures Company, LLC, 
(Exelon Ventures) which in turn is a wholly-owned subsidiary of Exelon. As a result of the 
merger and restructuring, Exelon Generation will remain a wholly-owned subsidiary of Exelon 
Ventures. Exelon Ventures will become a wholly-owned subsidiary of EEG. An organization 
chart for the post-merger company is contained in Enclosure 1 of this application. 

Exelon Generation will continue to be the owner of the Exelon interests in the referenced 
nuclear stations, and will continue to be the NRC licensee with exclusive operating authority for 
those stations. Exelon Generation is requesting the approval of indirect license transfers for 



these stations, to the extent necessary, solely due to the merger creating EEG. Exelon 
Generation is requesting the approval of the direct transfer of the PSEG Nuclear ownership 
interests in Peach Bottom Units 2 and 3 to permit the transfer of these interests to Exelon 
Generation. Following that transfer, Exelon Generation will hold a 100% ownership interest in 
Peach Bottom and Exelon Generation will continue to be the operator of that station. 

III. REGULATORY ISSUES FOR LICENSE TRANSFERS 

A. Identification and Ownership of the Licensee 

Exelon Generation will continue to be the NRC licensee for all of the stations addressed in this 
application. As a result of the transaction, Exelon Generation will become a wholly-owned 
subsidiary of EEG, which will be headquartered in Chicago, Illinois. The combined holding 
company will be a public company with shares traded on the New York Stock Exchange. The 
shares are expected to be widely held — initially by the current shareholders of Exelon and 
PSEG. 

Exelon Generation will continue to be the NRC licensee and will be headquartered at: 

80 Park Plaza 
Newark, NJ 07102 

Exelon Generation's nuclear organization will be headquartered at: 

. 200 Exelon Way 
Kennett Square, Pennsylvania 19348 

The Chief Nuclear Officer and other senior executives of Exelon Generation responsible for the 
facilities addressed in this application will not change as a result of the merger. 

As a result of the merger or restructuring, Exelon Generation will not become owned, controlled 
or dominated by foreign interests. Exelon Generation will remain a U.S. limited liability company 
that will be a subsidiary of Exelon Ventures, a U.S. limited liability company, which in turn will be 
a subsidiary of EEG, a U.S. corporation. The majority (if not all) of the directors and officers of 
EEG, and officers of Exelon Ventures and Exelon Generation will be U.S. citizens. 

B. Technical Qualifications of Exelon Generation 

The technical qualifications of Exelon Generation will not be affected by the merger creating 
EEG, the restructuring, nor by the acquisition of the PSEG Nuclear share of Peach Bottom Units 
2 and 3. The Exelon Generation organizations and personnel presently responsible for all of the 
referenced nuclear stations will continue to operate and support the stations with no change. 
Likewise, Exelon Generation's programs, procedures, and conduct of operations will not be 
altered for these facilities as a result of the merger. 



C. Financial Qualifications of Exelon Generation 

1. Operating Financial Qualifications 

The proposed merger and proposed transfers, including the transfer of the 50% ownership in 
Peach Bottom held by PSEG Nuclear to Exelon Generation, will not affect the financial 
qualifications of Exelon Generation as the licensed owner and operator. 

Exelon Generation will continue to own, operate, and market power from a diverse portfolio of 
nuclear, fossil, and hydroelectric generating units. Exelon Generation will continue to sell 
electricity to electric utility affiliates and will market electricity pursuant to rate tariffs approved by 
the Federal Energy Regulatory Commission. Exefon Generation presently meets, and will 
continue to meet, the financial qualifications requirement of 10 CFR 50.33, "Contents of 
applications; general information," paragraph (f)(2) by obtaining revenue from the sale of 
electricity from the nuclear plants sufficient to cover nuclear operating costs. Exelon 
Generation's substantial generating assets and revenue streams — including revenue streams 
from nuclear units and from fossil and hydroelectric units, as well as revenue from power 
marketing and other business operations — also provide assurance of Exelon Generation's 
ability to cover fixed operating costs associated with a six-month shutdown of one or more of the 
nuclear units.3 

Furthermore, based upon the financial stature of the company, Exelon Generation expects to 
have an investment grade bond rating, which will enable the company to raise additional funds 
as necessary. 

In the license amendment application submitted by Exelon Generation and PSEG Nuclear 
addressing the direct transfer of the licenses for ownership/operation of the Salem and Hope 
Creek units (Docket Nos. 50-272, 50-311, and 50-354), Exelon Generation and PSEG Nuclear 
have submitted five-year, post-merger financial projections for Exelon Generation, incorporating 
the combined generation capacity (nuclear and non-nuclear) to be operated by Exelon 
Generation. The five year projections cover the first five years after the merger (beginning in 
2006) and include: total revenue, total operating expenses, income before taxes, taxes, and net 
income. The financial information includes assumptions regarding the total generation supply 
and the price of electricity, as well as a projected balance sheet for Exelon Generation 
demonstrating the substantial assets of the combined generation business. To the extent even 
required for the present application, that information is incorporated herein by reference.4 

2. Decommissioning Funding Assurance 

The proposed indirect license transfers do not affect the present decommissioning funding 
assurance provided by Exelon Generation. The sources of decommissioning funding and the 

With respect to Peach Bottom Units 2 and 3, Exelon Generation and PSEG Nuclear presently 
have the financial qualifications to be licensees for those units — based on their respective 
abilities to cover operating costs by revenues from sates of electricity from the units. Combining 
the two shares therefore cannot reduce financial qualifications. 

The five-year financial projections are proprietary. Exelon Generation and PSEG Nuclear have 
requested that the proprietary information be withheld from public disclosure pursuant to 10 CFR 
2.390. A non-proprietary version was also provided to the NRC on the docket. 



status of the decommissioning funds for the stations are unchanged as a result of the merger 
creating EEG. 

With respect to Peach Bottom, the decommissioning funds currently held by PSEG Nuclear for 
its ownership interest, or the beneficial interest in those funds, will be transferred to Exelon 
Generation's existing decommissioning trust funds for the respective unit. Therefore, the 
transfer of the PSEG ownership interest to Exelon Generation will not reduce the total financial 
assurance for Peach Bottom, Units 2 and 3. 

The status of decommissioning funding for Peach Bottom was shown in the most recent 
decommissioning funding reports submitted by PSEG Nuclear and Exelon Generation5 and will 
be updated in status reports, as required by 10 CFR 50.75, "Reporting and recordkeeping for 
decommissioning planning," paragraph (f), to be submitted by March 31, 2005. 

For PSEG Nuclear, the amounts accumulated in the funds at the end of 2002 exceeded the 
amount needed to be collected by that date to be consistent with the formulas in 10 CFR 
50.75(c). The PSEG Nuclear fund is presently fully funded with no further collections through 
the state regulatory process anticipated. For the present Exelon Generation share, the amounts 
accumulated in the funds at the end of 2002 also exceeded the amount needed to be collected. 
Exelon Generation is continuing to make collections for its existing share, and those collections 
are unaffected by the proposed transaction. 

The proposed conforming license amendments for Peach Bottom, Units 2 and 3 delete specific 
license conditions relating to the terms and conditions of decommissioning trust agreements. In 
place of these license conditions, the requirements of 10 CFR 50.75(h)(1) will apply. 

3. Nuclear Insurance 

Exelon Generation will continue to maintain the financial protection required by 10 CFR 140, 
"Financial Protection Requirements and Indemnity Agreements," and the property insurance 
required by 10 CFR 50.54, "Conditions of licenses," paragraph (w) for all the referenced 
stations. 

For Peach Bottom, Exelon Generation will assume the additional pro rata responsibility 
presently held by PSEG Nuclear with respect to retrospective liability in accordance with 10 
CFR 140.21. The financial information discussed above demonstrates the ability of Exelon 
Generation to meet the additional share of the maximum annual retrospective liability. 

D. Restricted Data and Classified Nuclear Security information 

This application does not contain any Restricted Data or other classified defense information, 
and it is not expected that any such information will become involved in the operation of the 
affected plants. As provided in 10 CFR 50.37, "Agreement limiting access to Classified 
Information," Exelon Generation will not permit any individual to have access to Restricted Data 
or National Security Information until the individual has been approved for such access under 
the provisions of 10 CFR 25, "Access Authorization for Licensee Personnel." 

PSEG Nuclear letter to NRC, "NRC Decommissioning Funding Status Report," dated March 25, 
2003; Exelon Generation letter to NRC, "Report on Status of Decommissioning Funding for 
Reactors," dated March 31, 2003. 



E. Environmental Considerations 

This application, and the accompanying administrative license amendments for Peach Bottom, 
are exempt from environmental review because they fall within the categorical exclusion of 10 
CFR 51.22, "Criterion for categorical exclusion; identification of licensing and regulatory actions 
eligible for categorical exclusion or otherwise not requiring environmental review," paragraph 
(c)(21). This application does no more than request approvals of indirect and direct license 
transfers and conforming license amendments for Peach Bottom, Units 2 and 3. Additionally, 
the proposed license transfers and conforming license amendments do not involve any 
amendment or other change that would directly affect the actual operation of the facilities 
involved in any substantive way. The proposed transfers and amendments do 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 do not involve any increase in the amounts or change in the 
types of any non-radiological effluents that may be released off-site. Further, no increase in the 
individual or cumulative occupational radiation exposure is involved. 

F. No Significant Hazards Consideration 

Consistent with the generic determination in 10 CFR 2.1315, "Generic determination regarding 
license amendments to reflect transfers," paragraph (a), the proposed license transfers and 
conforming license amendments for Peach Bottom, Units 2 and 3 involve no significant hazards 
consideration. 

The proposed conforming license amendments for Peach Bottom, Units 2 and 3 also delete 
specific license conditions relating to the terms and conditions of decommissioning trust 
agreements. In place of these license conditions, the requirements of 10 CFR 50.75(h)(1) will 
apply. As stated in 10 CFR 50.75(h)(4), deletion of those license conditions involves no 
significant hazards consideration. 

The transfers and proposed amendments do not involve any change in the design or licensing 
basis, plant configuration, or operation of the referenced nuclear stations. All Limiting 
Conditions for Operation, Limiting Safety System Settings and Safety Limits specified in 
Technical Specifications remain unchanged. Also, the physical security plans, emergency 
response plans, operator training and requalification programs, and the quality assurance plans 
are not substantively and materially changed by the proposed license transfers and 
amendments. 

Therefore, the proposed approvals do not: (1) involve an increase in the probability or 
consequences of an accident previously analyzed; (2) create the possibility of a new or different 
kind of accident from the accidents previously evaluated; or (3) involve a significant reduction in 
a margin of safety. 

IV. OTHER REGULATORY APPROVALS AND SCHEDULE 

The merger is conditioned upon, among other things, the approval by shareholders of both 
companies and a number of regulatory approvals or reviews by federal and state energy 
authorities. These include, in addition to the NRC, the New Jersey Board of Public Utilities, the 
Pennsylvania Public Utility Commission, the Illinois Commerce Commission (notice filing only), 
the Federal Energy Regulatory Commission, the Securities and Exchange Commission, and 
either the Department of Justice or the Federal Trade Commission, depending upon which 
agency reviews the anti-trust aspects of the merger. The companies intend to seek shareholder 





approval in the second quarter of 2005 and anticipate that the regulatory approvals can be 
obtained within 12-15 months of its December 2004 announcement date. 

To facilitate implementation of the merger, Exelon Generation and PSEG Nuclear are 
requesting NRC approval of the proposed transfers within six months, to be effective 
immediately upon issuance and permit subsequent execution of the merger, restructuring, and 
transfers within a succeeding 12-month period. Exelon Generation will inform the NRC of any 
significant changes in the schedule. 

V. CONCLUSIONS 

For the reasons discussed above, the proposed indirect and direct license transfers (and the 
administrative license amendments for Peach Bottom Units 2 and 3) will not: (1) have any 
adverse impact on the operation of the nuclear stations; (2) adversely affect the managerial or 
technical qualifications of Exelon Generation, the operator of the nuclear stations; (3) impair 
Exelon Generation's financial qualifications as the owner and operator of the nuclear stations; or 
(4) result in any foreign ownership, control or domination of Exelon Generation. Accordingly, 
the proposed transfers and amendments will not result in any undue risk to public health and 
safety, will not be inimical to the common defense and security, and will be consistent with the 
Atomic Energy Act and NRC regulations. 



Enclosure 1 

Proposed Corporate Structure of Exelon Electric and Gas 

and Principal Subsidiaries 



Exelon Electric & Gas - Post Merger4 

Exelon Electric & 
Gas Corporation" 

Exelon Venlures 
Company. LLC 

Exelon Enterprises Exelon*** 
Generation 

Comnanv. LLC 

AmerGen Energy 
Company, LLC 

PSEG Energy 
Holdings 

Exelon Services Exelon Energy 
Delivery 

Comrnonwealih 
Edison Company 

PSE&G PECO Energy 
Company 

* Entity names may change at the time of restructuring, but such name changes will not alter the structure as depicted above. 

" Other direct subsidiaries of Exelon and PSEG are not shown as we antidpate the merger will not affect their relative placement in the 
corporate structure. 

*** Entity that owns the nuclear generating assets of Exelon and wili own the nuclear generating assets of PSEG Nuclear. 



Enclosure 2 

Peach Bottom Atomic Power Station, Units 2 and 3 

Marked Up Facility Operating Licenses 

Renewed Operating License DPR - 44 

Page 1 
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Page 5 

Renewed Operating License DPR - 56 
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EXELON GENERATION COMPANY. LLC 

PEACH BOTTOM ATOMIC POWER STATION. UNIT 2 
RENEWED FACILITY OPERATING LICENSE 

Renewed License No. DPR-44 

1. The U.S. Nuclear Regulatory Commission (the Commission) having previously made the 
findings set forth in License No. DPR-44 issued October 25, 1973, has now found that: 

A. 

C. 

D. 

E. 

F. 

G. 

The application to renew License No. DPR-441 

Jcomplies with the standards and requirements of the 
Atomic Energy Act of 1954, as amended (the Act), and the Commission's rules 
and regulations set forth in 10 CFR Chapter I, and all required notifications to 
other agencies or bodies have been duly made; 

Actions have been identified and have been or will be taken with respect to 
(1) managing the effects of aging during the period of extended operation on the 
functionality of structures and components that have been identified to require 
review under 10 CFR 54.21(a)(1), and (2) time-limited aging analyses that have 
been identified to require review under 10 CFR 54.21(c), such that there is 
reasonable assurance that the activities authorized by this renewed license will 
continue to be conducted in accordance with the current licensing basis, as 
defined in 10 CFR 54.3, for Peach Bottom Atomic Power Station, Unit No. 2, and 
that any changes made to the plant's current licensing basis in order to comply 
with 10 CFR 54.29(a) are in accord with the Act and the Commission's 
regulations; 

The facility will operate in conformity with the application, as amended, the 
provisions of the Act, and the rules and regulations of the Commission; 

There is reasonable assurance: (1) that the activities authorized by this renewed 
license can be conducted without endangering the health and safety of the 
public, and (2) that such activities wili be conducted in compliance with the rules 
and regulations of the Commission^-^^^^^ »-—^ -~>—* 

Exelon Generation Company is tecftn^l l^ri^Oa^^ 
financially qualified to engage in the activities authorized by this renewed license 
in accordance with the rule? and regulations of the Commission; 

The licensee^ijj£*$gsatisfied the applicable provisions of 10 CFR Part 140, 
"Financial Protection Requirements and Indemnity Agreements," of the 
Commission's regulations; 

The issuance of this renewed license will not be inimical to the common defense 
and security or to the health and safety of the public; 
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2. 

H. After weighing the environmental, economic, technical, and other benefits of the 
facility against environmental costs and considering available alternatives, the 
Commission concludes that the issuance of Renewed Operating License No. 
DPR-44 is in accordance with 10 CFR Part 51 of the Commission's regulations 
and all applicable requirements have been satisfied; and 

I. The receipt, possession, and use of source, byproduct, and special nuclear 
material as authorized by the renewed license will be in accordance with the 
Commission's regulations in 10 CFR Parts 30, 40, and 70, including 10 CFR 
Sections 30.33, 40.32, and 70.23 and 70.31. 

On the basis of the forgoing findings regarding this facility, Facility Operating License 
No. DPR-44, issued October 25,1973, is superseded by Renewed Facility Operatina 
•^'E!!^?.^0' Pf.R"44- which is hereby issued to the Exelon Generation CompanysffifiD 
""^""^ "''" jlicensee^, to read as follows: w 

A. This renewed license applies to the Peach Bottom Atomic Power Station, Unit 2, 
a single-cycle, forced-circulation boiling water nuclear reactor and associated 
equipment (the facility), ownedj^t^Jfe^at^aSland operated by Exelon 
Generation Company. The facility is located partly in Peach Bottom Township, 
York County, partly in Drumore Township, Lancaster County, and partly in Fulton 
Township, Lancaster County in southeastern Pennsylvania and is described in 
the Final Safety Analysis Report as supplemented and amended and the 
Environmental Report as supplemented and amended. 

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

(1) Exelon Generation Company, pursuant to Section 104b of the Act and 10 
CFR Part 50, "Licensing of Production and Utilization Facilities " to 
possess, use, and operate the facilitvIa^^ggQ^^ufcferfiytoOtfafe^BS^ Jth&A 
fetttttlat the designated location in Peach Bottom, York County, 
Pennsylvania in accordance with the procedures and limitations set forth 
in this license; 

(2) 

(3) 

(4) 

Exelon Generation Company, pursuant to the Act and 10 CFR Part 70, to 
receive, possess, and use at any time special nuclear material as reactor 
fuel, in accordance with the limitations for storage and amounts required 
for reactor operation, as described in the Final Safety Analysis Report, as 
supplemented and amended; 

Exelon Generation Company, pursuant to the Act and 10 CFR Parts 30, 
40, and 70, to receive, possess, and use at any time any byproduct, 
source, and special nuclear material as sealed neutron sources for 
reactor startup, sealed, sources for reactor instrumentation and radiation 
monitoring equipment calibration, and as fission detectors in amounts as 
required; 

Exelon Generation Company, pursuant to the Act and 10 CFR Parts 30, 
40 and 70, to receive, possess, and use in amounts as required any 
byproduct, source, or special nuclear material without restriction to 
chemical or physical form for sample analysis or instrument calibration or 
when associated with radioactive apparatus or components; 
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fire protection program without prior approval of the Commission only if 
those changes would not adversely affect the ability to achieve and 
maintain safe-shutdown in the event of a fire. 

>nse Transfer Conditions 

(a) \ PSEG Nuclear shall take all necessary steps to ensure that th« 
iecommissioning trust is maintained in accordance with the 
' ^plication, the requirements of the Order Approving Trans^r of 
License and Conforming Amendment, dated August 21, 2000, and 
the >elated Safety Evaluation dated February 16, 2000. 

(b) The deopmmissioning trust agreement shall provide tnat: 

(c) 

1) 

2) 

3) 

Th&.use of assets in both the qualified andfionqualified 
fundVshall be limited to expenses relatecrto 
decommissioning of the unit as defined/oy the NRC in its 
regulations and issuances, and as provided in the unit's 
license and any amendments thereto However, upon 
completion^ decommissioning, as^defined above, the 
assets may b$ used for any purpose authorized by law. 

Investments in Jhe securities ttf other obligations of 
PSE&G or affiliates thereofyor their successors or assigns, 
shall be prohibited\ln addnion, except for investments tied 
to market indexes orothar non-nuclear-sector mutual 
funds, investments in aply entity owning one or more 
nuclear power plants jms^\ be prohibited. 

No disbursements^ payments from the trust shall be 
made by the trustee until the^rustee has first given the 
NRC 30 days notice of the payment. In addition, no 
disbursement? or payments fronithe trust shall be made if 
the trustee receives prior written notice of objection from 
the Director Office of Nuclear Reaotor Regulation. 

4) 

5) 

The tru^t agreement shall not be modil 
respadt without prior written notification 
Offioe of Nuclear Reactor Regulation. 

id in any material 
the Director, 

ie trustee, investment advisor, or anyone e)Ee directing 
the investments made in the trust shall adhereNp a 
"prudent investor" standard, as specified in 18 CIFR 
35.32(3) of the Federal Energy Regulatory Commission's 
regulations. 

PSEG Nuclear shall not take any action that would cause PSi 
Power LLC or its parent companies to void, cancel, or diminish 
the commitment to fund an extended plant shutdown as 
represented in the application for approval of the transfer of this 
license from PSE&G to PSEG Nuclear. 

(6) Exelon Generation Company shall provide to the Director of the Office of 
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(7) 

(8) 

Nuclear Reactor Regulation a copy of any application, at the time it is 
filed, to transfer {excluding grants of security interests or liens) from 
Exelon Generation Company to its direct or indirect parent, or to any 
other affiliated company, facilities for the production, transmission, or 
distribution of electric energy having a depreciated book value exceeding 
ten percent (10%) of Exelon Generation Company's consolidated net 
utility plant, as recorded on Exelon Generation Company's books of - — — — _ 
a c c o u n t - > % s ^ b ^ -
Exelon Generation Company shall have decommissioning trust funds for 
Peach Bottom, Unit 2, in the following minimum amount, wheryPeach 
Bottom, Unit 2, is transferred to Exelon Generation Company: 

Peach Bottom, Unit 2 r 1 
e decommissioning trust agreement for Peach Bottom, Unit 2, at the 

tirhe the transfer of the unit to Exelon Generation Company is effected 
and Thereafter, is subject to the following: 

(a) 'Phe decommissioning trust agreement must be in a form 
acbeptable to the NRC. 

(b) With rdroect to the decommissioning trust fund, investments in 
the seciMies or other obligations of Exelon Corporajion or 
affiliates tnereof, or their successors or assigns shjadl be 
prohibited. Except for investments tied to markelnndexes or 
other non-nucfear-sector mutual funds, investraents in any entity 
owning one or msre nuclear power plants sljrill be prohibited. 

(c) The decommissionirts trust agreement iof Peach Bottom, Unit 2, 
must provide that no oJ^bursements o^payments from the trust 
shall be made by the trustee unless tne trustee has first given the 
Director, Office of NuclearReactojxRegulation, 30 days prior 
written notice of payment. The decommissioning trust agreement 
shall further contain a provisiofcnhat no disbursements or 
payments from the trust shajkbetnade if the trustee receives prior 
written notice of objection from the^NRC. 

(d) The decommissioning ifust agreemenNriust provide that the 
agreement cannot byamended in any material respect without 
30 days prior written notification to the Director of the Office of 
Nuclear ReactorXegulation. 

(e) The approprime section of the decommissioningNrust agreement 
shall state^tnat the trustee, investment advisor, or anyone else 
directiniwie investments made in the trust shall adlwe to a 
"prudeprt investor,' standard, as specified in 18 CFR 35^2(a)(3) of 
the Federal Energy Regulatory Commission's regulatiom 

Exelon Qeneration Company shall take all necessary steps to ensui 
the derommissioning trust is maintained in accordance with the 
apfjlication for approval of the transfer of the Peach Bottom, Unit 2, 

nse and the requirements of the Order approving the transfer, and 
insistent with the safety evaluation supporting the Order. 

that 
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EXELON GENERATION COMPANY. LLC 

DOCKET NO. 50-278 
PEACH BOTTOM ATOMIC POWER STATION, UNIT 3 

RENEWED FACILITY OPERATING LICENSE 

Renewed License No. DPR-56 

1. The U.S. Nuclear Regulatory Commission (the Commission) having previously made the 
findings set forth in License No. DPR-56 issued July 2,1974, has now found that: 

A. The application to renew License No. DPR-56 fea^&^Wgefi^&flgp^ 

E. 

F. 

jomplies with the standards and requirements of the 
\tomic Energy Act of 1954, as amended (the Act), and the Commission's rules 

and regulations set forth in 10 CFR Chapter I, and all required notifications to 
other agencies or bodies have been duly made; 

B. Actions have been identified and have been or will be taken with respect to 
(1) managing the effects of aging during the period of extended operation on the 
functionality of structures and components that have been identified to require 
review under 10 CFR 54.21(a)(1), and (2) time-limited aging analyses that have 
been identified to require review under 10 CFR 54.21(c), such that there is 
reasonable assurance that the activities authorized by this renewed license will 
continue to be conducted in accordance with the current licensing basis, as 
defined in 10 CFR 54.3, for Peach Bottom Atomic Power Station, Unit No. 3, and 
that any changes made to the plant's current licensing basis in order to comply 
with 10 CFR 54.29(a) are in accord with the Act and the Commission's 
regulations; 

C. The facility will operate in conformity with the application, as amended, the 
provisions of the Act, and the rules and regulations of the Commission; 

D. There is reasonable assurance: (1) that the activities authorized by this renewed 
license can be conducted without endangering the health and safety of the 
public, and (2) that such activities will be conducted in compjiance with the rules 
and regulations of the Commission; " — ~ ~ v * 

Exelon Generation Compan^s t e c n f e a i F y ^ u i ^ ^ a ^ ^ ' 
financially qualified to engage in the activities authorized by this renewed license 
in accordance with the rules and regulations of the Commission; 

. 
The licensee^ fiiggfsatisfied the applicable provisions of 10 CFR Part 140, 
"Financial Protection Requirements and Indemnity Agreements," of the 
Commission's regulations; 

G. The issuance of this renewed license will not be inimical to the common defense 
and security or to the health and safety of the public; 
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H. After weighing the environmental, economic, technical, and other benefits of the 
facility against environmental costs and considering available alternatives, the 
Commission concludes that the issuance of Renewed Operating License No. 
DPR-56 is in accordance with 10 CFR Part 51 of the Commission's regulations 
and all applicable requirements have been satisfied; and 

I. The receipt, possession, and use of source, byproduct, and special nuclear 
material as authorized by the renewed license will be in accordance with the 
Commission's regulations in 10 CFR Parts 30, 40, and 70, including 
10 CFR Sections 30.33, 40.32, and 70.23 and 70.31. 

2. On the basis of the forgoing findings regarding this facility, Facility Operating License 
No. DPR-56, issued July 2, 1974, is superseded by Renewed Facility Operating License 
No. DPR-56, which is hereby issued to the Exelon Generation Compan\Li " 

: licensee^, to read as follows: ^ 

A. This renewed license applies to the Peach Bottom Atomic Power Station, Unit 3, 
a single-cycle, forced-circulation boiling water nuclear reactor and associated 
equipment (the facility), ownedl^^fWbort^f igland operated by Exelon 
Generation Company. The facility focated partly in Peach Bottom Township, 
York County, partly in Drumore Township, Lancaster County, and partly in Fulton 
Township, Lancaster County in southeastern Pennsylvania, and is described in 
the Final Safety Analysis Report as supplemented and amended and the 
Environmental Report as supplemented and amended. 

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

(1) Exelon Generation Company, pursuant to Section 104b of the Act and 
10 CFR Part 50, "Licensing of Production and Utilization Facilities," to 
possess, use, and operate the facility ffifoffgBG'frJfld^^g''^ptekxkApfo/X 
jjsjglBgbt the designated location in Peach Bottom, York County, 
Pennsylvania in accordance with the procedures and limitations set forth 
in this license; 

(2) 

(3) 

(4) 

Exelon Generation Company, pursuant to the Act and 10 CFR Part 70, to 
receive, possess, and use at any time special nuclear material as reactor 
fuel, in accordance with the limitations for storage and amounts required 
for reactor operation, as described in the Final Safety Analysis Report, as 
supplemented and amended; s 

Exelon Generation Company, pursuant to the Act and 10 CFR Parts 30, 
40, and 70, to receive, possess, and use at any time any byproduct, 
source, and special nuclear material as sealed, neutron sources for 
reactor startup, sealed sources for reactor instrumentation and radiation 
monitoring equipment calibration, and as fission detectors in amounts as 
required; 

Exelon Generation Company, pursuant to the Act and 10 CFR Parts 30, 
40 and 70, to receive, possess, and use in amounts as required any 
byproduct, source, or special nuclear material without restriction to 
chemical or physical form for sample analysis or instrument calibration or 
when associated with radioactive apparatus or components; 
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the NRC Safety Evaluation Report (SER) dated May 23, 1979, and 
Suopiements dated August 14, September 15, October 10 and November 
24,1980, and in the NRC SERs dated September 16,1993, and August 
24, 1994, subject to the following provision: 

The Exelon Generation Company may make changes to the approved 
fire protection program without prior approval of the Commission only if 
those changes would not adversely affect the ability to achieve and 
maintain safe shutdown in the event of a fire. 

'ublic Sen/ice Electric & Gas Company fPSE&G) to PSEG Nuclear 
Lheense Transfer Conditions 

(a) \ PSEG Nuclear, shall take all necessary steps to ensure that tt 
Iecommissioning trust is maintained in accordance with the 

application, the requirements of the Order Approving Transfer of 
Licfemse and Conforming Amendment, dated August 21, 2000, and 
the rfetlated Safety Evaluation dated February 16, 2000 

(b) The deciammissioning trust agreement shall provideXnat: 

1) 

2) 

3) 

4) 

5) 

The\jse of assets in both the qualified and nonqualified 
fundsViall be limited to expenses relateo to 
decommissioning of the unit as defined by the NRC in its 
regulations and issuances, and as orovided in the unit's 
license ano^any amendments thereto. However, upon 
completion oKdecommissioning.^as defined above, the 
assets may be\]sed for any pu/pose authorized by law. 

Investments in th^securitieg'or other obligations of 
PSE&G or affiliates Thereof, or their successors or assigns, 
shall be prohibited. InsafJaition, except for investments tied 
to market indexes or ojher non-nuclear-sector mutual 
funds, investments ip'any^entity owning one or more 
nuclear power plarjis shall prohibited. 

No disbursemecrfs or paymentkfrom the trust shall be 
made by the tpustee until the trustee has first given the 
NRC 30 days notice of the paymeSt. In addition, no 
disbursements or payments from thktrust shall be made if 
the trustee receives prior written notic&of objection from 
the Director, Office of Nuclear Reactor\egulation. 

Thearust agreement shall not be modified fri any material 
respect without prior written notification to thespirector, 
Sffice of Nuclear Reactor Regulation. 

cting The trustee, investment advisor, or anyone else d 
the investments made in the trust shall adhere to a 
"prudent investor" standard, as specified in 18 CFR 
35.32(3) of the Federal Energy Regulatory Commission 
regulations. 

PSEG Nuclear, shall not take any action that would cause PSEG 
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(6) 

(7) 

PoweTrt±G-«uts_garent companies to void^^flceir-erTnfTilnish 
the commitmenttoTOmi-fH^-e^eTjded-^ as 
represented inthg^appfeattGilTorlip^ transfer of this 
license^fwrrPSE&G to PSEG Nuclear. 

Exelon Generation Company shall provide to the Director of the Office of 
Nuclear Reactor Regulation a copy of any application, at the time it is 
filed, to transfer (excluding grants of security interests or liens) from 
Exelon Generation Company to its direct or indirect parent, or to any 
other affiliated company, facilities for the production, transmission, or 
distribution of electric energy having a depreciated book value exceeding 
ten percent (10%) of Exelon Generation Company's consolidated net 
utility plant, as recorded on Exelon Generation Company's bogks^)f___ 
account' <£e±^^£: 
Exelon Generation Company shall have decommissioning trust funds for 
poach Bottom, Unit No. 3, in the following minimum amount, whervPeach 
Bottom, Unit No. 3, is transferred to Exelon Generation Company: ^ • 

Peach Bottom, Unit No. 3 

e decommissioning trust agreement for Peach Bottom, Unit No. 3, at 
th^ ime the transfer of the unit to Exelon Generation Company is 
effected and thereafter, is subject to the following: 

(a) The decommissioning trust agreement must be in a form, 
acceptable to the NRC. 

(b) With r e j e c t to the decommissioning trust fund, iny6stments in 
the securithsts or other obligations of Exelon Corporation or 
affiliates thereof, or their successors or assigns Jhall be 
prohibited. Except for investments tied to market indexes or other 
non-nuclear-sectoc mutual funds, investments in any entity 
owning one or more^nuclear power plapfs shall be prohibited. 

(c) The decommissioning tra^t agreement for Peach Bottom, Unit No. 
3, must provide that no disbursements or payments from the trust 
shall be made by the trustee^Kfless the trustee has first given the 
Director of the Office of NucjeaNReactor Regulation 30 days prior 
written notice of payment/The decommissioning trust agreement 
shall further contain a wovision tharno disbursements or 
payments from the trtfst shall be madfisjT the trustee receives prior 
written notice of obiection from the NRC 

(d) The decommj»iioning trust agreement musfjarovide that the 
agreement cannot be amended in any materiaTtf spect without 30 
days prio^written notification to the Director of thevpffice of 
NucleaF'Reactor Regulation. 

'e) TtyBiappropriate section of the decommissioning trust agreement 
lall state that the trustee, investment advisor, or anyone e^e 

'directing the investments made in the trust shall adhere to a 
"prudent investor" standard, as specified in 18 CFR 35.32(a)(3yof 
the Federal Energy Regulatory Commission's regulations. 

Page 5 Renewed License No. DPR-56 



( 9 ) ^ ExeloFr©eflei3tionCompany shall take all necessary stepsJa^ftsarsTfiaf 
the decommissiornng^tmsUfijT^tai in^££iJKlanc6wththe 

• / I application for approval of thelfaS5fef*n5i[Peach Bottom, Unit No. 3, 
L S & ' & T K I J / license and thej^qiiifemenTTofthe Order^^TDvrftg-theJransfer, and 

consisteftt-Wffifthe safety evaluation supporting the Order. 

(10) Additional Conditions of the Renewed License 

(1) Updated Final Safety Analysis Report 

The Updated Final Safety Analysis Report supplement, as 
revised on January 31, 2003, shall be included in the next 
scheduled update to the Updated Final Safety Analysis Report 
required by 10 CFR 50.71(e)(4) following the issuance of this 
renewed license. Until that update is complete, the Exelon 
Generation Company may make changes to the programs 
described in the supplement without prior Commission approval, 
provided that the Exelon Generation Company evaluates each 
such change pursuant to the criteria set forth in 10 CFR 50.59 
and otherwise complies with the requirements in that section. 

(2) Future Inspection Activities 

The Exelon Generation Company Updated Final Safety Analysis 
Report supplement submitted pursuant to 10 CFR 54.21(d), as 
revised on January 31, 2003, describes certain future inspection 
activities to be completed before the period of extended operation. 
The Exelon Generation Company shall complete these activities 
no later than July 2, 2014, and shall notify the NRC in writing 
when implementation of these activities is complete and can be 
verified by NRC inspection. 

(c) ' Integrated Surveillance Program 

The Exelon Generation Company shall implement an NRC staff-
approved reactor vessel integrated surveillance program for the 
extended period of operation which satisfies the requirements of 
10 CFR Part 54. Such a program will be implemented through a 
staff-approved Boiling Water Reactor Vessel and Internals Project 
program or through a staff-approved plant-specific program. 
Before July 2, 2014, the licensee will notify the NRC of its decision 
to implement the integrated surveillance program or a plant-
specific program, and provide the appropriate revisions to the 
Updated Final Safety Analysis Report Supplement summary 
descriptions of the vessel surveillance material testing program. 

(d) Core Shroud Inspection and Evaluation Guidelines Program 

The Exelon Generation Company shall implement an NRC staff-
approved core shroud inspection and evaluation guidelines 
program for the extended period of operation which satisfies the 
requirements of 10 CFR Part 54. Such a program will be 
implemented through a staff-approved Boiling Water Reactor 
Vessel and Internals Project program or through a staff-approved 
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PSEG Nuclear LLC 
P.O. Box 236, HancodEs Bridge, New Jersey 08038-0236 

PSEG 
Nuclear LLC 

LR-N05-0094 
LCR H05-03 
LCR S05-02 

U.S. Nuclear Regulatory Commission 
ATTN: Document Control Desk 
Washington, D.C. 20555-0001 

PROPOSED LICENSE TRANSFER AND CONFORMING LICENSE 
AMENDMENTS RELATING TO THE MERGER OF PUBUC SERVICE 
ENTERPRISE GROUP AND EXELON CORPORATION 
HOPE CREEK GENERATING STATION 
DOCKET NO. 50-354 
FACILITY OPERATING LICENSE NO. NPF-57 
SALEM GENERATING STATION - UNIT 1 AND UNIT 2 
DOCKET NO. 50-272 AND 50-311 
FACILITY OPERATING LICENSE NO. DPR-70 AND DPR-75 

In accordance with Section 184 of the Atomic Energy Act, and 10 C.F.R. § 50.80, 
PSEG Nuclear LLC ("PSEG Nuclear") requests Nuclear Regulatory Commission 
("NRC") consent to the transfer of PSEG Nuclear's interests in Facility Operating 
License Nos. DPR-70 and DPR-75 for the Salem Generating Station, Units 1 and 
2, respectively, and Facility Operating License No. NPF-57 for the Hope Creek 
Generating Station. This request is submitted by PSEG Nuclear on behalf of 
itself and Exelon Generation Company, LLC ("Exelon Generation") (together, 
"Applicants"). The Applicants specifically request that the NRC consent to the 
transfer of PSEG Nuclear's ownership interests and licensed operating 
authorities due to a proposed merger of PSEG Nuclear's parent corporation 
Public Service Enterprise Group ("PSEG") into the Exelon Corporation ("Exelon"). 
Under the merger agreement, the two companies will combine to create Exelon " 
Electric & Gas Corporation ("EEG"), the nation's largest utility. The merger will 
be accomplished by converting PSEG shares into Exelon shares and is expected 
to result in PSEG shareholders holding about 32% of EEG. PSEG will merge 
into Exelon and upon completion of the merger, Exelon will change its name to 
EEG. EEG will then restructure its organization. PSEG Nuclear requests that 
the above facilities' operating licenses be transferred to Exelon Generation which 
will be an indirect wholly owned subsidiary of EEG. Applicants request NRC's 
prior written consent and issuance of conforming license amendments for Exelon 

This letter forwards proprietary information in accordance with 10CFR 2.390, The balance 
of this letter may be considered non-proprietary upon removal of Attachment 54. 
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Generation to be authorized to possess, use, and operate the units under 
essentially the same conditions and authorizations included in the existing 
licenses. 

The transfer of the nuclear plants to Exelon Generation is being undertaken 
consistent with a publicly released December 20, 2004, announcement of the 
proposed merger of PSEG and Exelon, The merger has been unanimously 
approved by both companies' boards of directors, who have recommended that 
the merger be approved by the shareholders of each company. EEG will have 
an asset base of approximately $79 billion with $27 billion in annual revenues 
and $3.2 billion in annual net income. With a total generation portfolio of 
approximately 52,000 MWe in domestic capacity, including long-term contracts, 
the combined company will be the nation's largest power generator and will be a 
leading domestic wholesale power marketer. By sharing resources and best 
practices, the combined company will be able to enhance operations and create 
efficiencies at all levels of the new company, including nuclear power plant 
generation. 

Given Exelon Generation's strong, successful performance in running the 
nation's largest nuclear fleet, the companies expect to realize improved stability, 
higher capacity utilization rates and improved cost structure from combining 
nuclear operations under one management team. As previously docketed to the 
NRC, the companies have entered into a Nuclear Operating Services Contract 
("NOSC"), which commenced on January 17,2005. Under the NOSC, Exelon 
Generation has provided personnel to work flill time in the PSEG Nuclear 
organization, including senior personnel to assist daily plant operations and to 
implement the Exelon Nuclear Management Model, which defines proven 
practices that Exelon Generation has used to manage its successfijl nuclear 
performance improvement program. This effort is currently assisting PSEG 
Nuclear in improving the operations of the Salem and Hope Creek facilities. 

PSEG currently owns 57.41% each of Salem, Units 1 and 2, and 100% of the 
Hope Creek unit, and is the operator of these three nuclear plants.1 Exelon 
Generation currently is the non-operating owner of 42.59% each of Salem, Units 
1 and 2. As a result of the proposed transfers, Exelon Generation will become 
the owner of PSEG Nuclear's current ownership shares and will assume 
operational responsibility for these units. No physical changes will be made to 
the nuclear plants as a result of these transfers. The NOSC is in place and in 

1 PSEG Nuclear is also a non-operating owner of 50% interests in Peach Bottom Atomic 
Power Station, Units 2 and 3. By separate application under 10 C.F.R. § 50.80, PSEG 
will seek NRC consent to transfer of these licensed interests to Exelon Generation. 

This letter forwards proprietary information In accordance with 10CFR 2.390. The balance 
of this letter may be considered non-proprietary upon removal of Attachment 5A. 
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effect there will be no significant change in the day-to-day management and 
operations of the plants. Current nuclear personnel and the existing 
organizations will continue to support the nuclear plants as more fully described 
in Attachment 1 of this submittal. Organization changes will occur as combined 
areas of expertise are integrated. 

Because the proposed transfer results in a change in the name of the licensees, 
PSEG Nuclear also requests NRC approval of certain administrative 
amendments to conform the operating licenses and plant Technical 
Specifications to reflect the proposed transfers, which are being submitted in 
accordance with 10 C.F.R. § 50.90. In accordance with 10 C.F.R. § 50.91(b)(1), 
a copy of this submittal has been sent to the State of New Jersey. The changes 
are listed in Attachment 2 and Attachment 3 to this letter. Administrative 
changes to documents other than the existing licenses and the Technical 
Specifications will be necessary upon completing the transfer of the nuclear 
plants. Changes to documents such as the Updated Final Safety Analysis 
Reports, Physical Security Plans, and Emergency Plans will be achieved in a 
timely fashion during periodic or routine updates as required by NRC regulations, 
such as 10 C.F.R. § 50.71(e). 

Additional information pertaining to the proposed reorganization, including the 
information required under 10 C.F.R. § 50.80, is included in Attachment 1. As 
this information demonstrates, the proposed merger and restructuring (1) will not 
have any adverse impact on the operation of Salem Units 1 and 2 and Hope 
Creek Unit 1; (2) will not negatively affect the managerial, technical, or financial 
qualifications of the licensed owner and operator of these plants; (3) will not 
affect assurance of decommissioning funding for the units; and (4) will not result 
in foreign ownership, control or domination of the licensee. Attachments 2 and 3 
include mark-ups of the facility operating licenses and the relevant portions of the 
plant Technical Specifications, reflecting the conforming administrative 
amendments associated with the transfers. 

In summary, the proposed merger and restructuring will not be inimical to the 
common defense and security or result in any undue risk to public health and 
safety, and the transfer of the NRC licenses associated with the merger will be 
consistent with the requirements of the Atomic Energy Act, NRC regulations, and 
the guidelines set forth in the relevant NRC Standard Review Plans. 

There are certain regulatory approvals and filings beyond that of the NRC, which 
must be addressed prior to the completion of the merger and subsequent 
corporate restructuring and the transfer of the nuclear generating assets to 
Exelon Generation. These include, for example, approvals by the Federal 

This letter forwards proprietary information in accordance with 10CFR 2,390. The balance 
of this letter may be considered non-proprietary upon removal of Attachment 5A. 
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Energy Regulatory Commission ("FERC") and filings with the Securities and 
Exchange Commission ("SEC"). To facilitate the merger and restructuring, 
PSEG Nuclear respectfully requests the NRC review and complete action on this 
submittal within six months. Upon NRC approval of this proposed change, PSEG 
Nuclear requests that the amendments be made effective on the date of 
issuance. Consistent with past practice, we request that the approval allow for 
an execution of the merger, corporate restructuring and the license transfers to 
take place within a succeeding twelve month period. PSEG Nuclear will keep the 
NRC informed of any significant changes in the status of the other required 
approvals or other developments that could have an impact on the schedule for 
the merger, restructuring and license transfer. 

The attached information includes a proprietary addendum Attachment 5A 
supporting this license transfer request that necessarily includes certain 
confidential business and financial information. Accordingly, PSEG Nuclear is 
submitting an affidavit formally requesting, pursuantto 10 C.F.R. § 2.390, that 
this proprietary information be withheld from public disclosure. A non-proprietary 
version of this attachment that is suitable for public disclosure is provided as 
Attachment 5. 

In the event that the NRC has any questions about the proposed merger or 
wishes to obtain any additional information about the reorganization, please 
contact Christina L. Perino at (856) 339-1989. 

I declare under penalty of perjury that the foregoing is true and correct. 

Sincerely, 

Executed on Frank Cassidy 
/ / President and Chief Operating Officer 

PSEG Nuclear 

Attachments (5) 
Addendum (1) 
Affidavits (2) 

This letter forwards proprietary Information in accordance with 10CFR 2.390. The balance 
of this letter may be considered non-proprietary upon removal of Attachment 5A. 
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C Mr. S. Collins, Administrator - Region I 
U. S. Nuclear Regulatory Commission 
475 Allendale Road 

. King of Prussia, PA 19406 

Mr. D. Collins, Licensing Project Manager 
U. S. Nuclear Regulatory Commission 
One White Flint North 
Mail Stop 8C2 
11555 Rockville Pike 
Rockville, MD 20852 

USNRC Senior Resident Inspectors - Salem and HC (X24) 

Mr. KentTosch, Manager IV 
Bureau of Nuclear Engineering 
P.O. Box 415 
Trenton, NJ 08625 
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STATE OF NEW JERSEY 

COUNTY OF SALEM 
SS. 

Frank Cassidy, being duly swom according to law deposes and says: 

I am President and Chief Operating Officer PSEG Nuclear, and as such, I am 
familiar with the contents of the attachment accompanying this correspondence 
(LR-N05-0094), concerning the Salem Generating Station, Units 1 and 2, and the 
Hope Creek Station, Unit 1, and the matters set forth therein regarding PSEG 
Nuclear and its affiliates are true and correct to the best of my knowledge, 
information and belief. 

PSEG Nuclear requests that this correspondence be treated as confidential and 
withheld from public disclosure pursuant to 10 C.F.R. 2.390(a)(4). 

Specifically, Attachment 5A contains information associated with the proposed 
Exelon Corporation merger and contains commercial and financial information 
that is privileged and confidential. Other than PSEG Nuclear's disclosure as 
required under 10 C.F.R. §50.80, the information therein has been held in 
confidence and not disclosed to the public. Internal distribution of this 
information has likewise been limited to essential PSEG Nuclear personnel. 

Subscribed and Swom to before me 

this »is day of f Y W o i ^ . 2005 

Q 
' r 

N^tjg^Public of New Jersey 

WEN AYAM 
WMimOFmjBBEt 
COMMISSION EXPIRES 1 y]2J09 
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STATE OF ILLINOIS ) 
) SS. 

COUNTY OF DUPAGE ) 

Jeffrey A. Benjamin, being duly swom according to law deposes and says: 

I am Vice President, Licensing and Regulatory Affairs of Exelon Generation 
Company LLC, and as such, I am familiar with the contents of the attachments 
accompanying this correspondence (LR-N05-0094), concerning the Salem 
Generating Station, Units 1 and 2, and the Hope Creek Station, Unit 1, and the 
matters set forth therein regarding Exelon Generation Company, LLC and its 
affiliates are true and correct to the best of my knowledge, information and belief. 

Exelon Generation Company, LLC requests that this correspondence be treated 
as confidential and withheld from public disclosure pursuant to 10 C.F.R. 
§2.390(a)(4). 

Specifically, Attachment 5A contains information associated with the proposed 
Exelon Corporation merger and contains commercial and financial information 
that is privileged and confidential. Other than Exelon Generation Compan/s 
disclosure as required under 10 C.F.R. §50.80, the information therein has been 
held in confidence and not disclosed to the public. Internal distribution of this 
information has likewise been limited to essential Exelon Generation Company, 
LLC personnel. 

Subscribed and Swom to before me 

this day of ^ A p v r ^ i . 2005 

Notary Public of Illinois 
"OFFIOAi SEAL" 

TIMOTHY A. B YAM 

I 
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1. Introduction 

PSEG Nuclear LLC ("PSEG Nuclear") submits the following information and 
requests, pursuant to 10 C.F.R. §-50.80, Nuclear Regulatory Commission 
("NRC") consent to the transfer of PSEG Nuclear's interests in Facility Operating 
License Nos. DPR-70 and DPR-75 for the Salem Generating Station, Units 1 and 
2, respectively, and Facility Operating License No. NPF-57 for the Hope Creek 
Generating Station (collectively referred to as the "Nuclear Plants"). This request 
is submitted by PSEG Nuclear on behalf of itself and Exelon Generation 
Company, LLC ("Exelon Generation") (together, "Applicants"). The Applicants 
specifically request that the NRC consent to the transfer of PSEG Nuclear's 
licensed authorities and responsibilities due to a proposed merger between 
PSEG Nuclear's parent company Public Service Enterprise Group ("PSEG") and 
Exelon Corporation ("Exelon"). Under the merger agreement, the two companies 
will combine to create Exelon Electric & Gas Corporation ("EEG"), the nation's 
largest utility. The merger will be accomplished by converting PSEG shares into 
Exeion shares and is expected to result in PSEG shareholders holding about 
32% of EEG. PSEG will merge into Exelon and upon completion of the merger, 
Exelon will change its name to EEG. EEG will then restructure its organization. 
Exelon Generation will be an indirect wholly owned subsidiary of EEG and is the 
proposed owner and operator of the Nuclear Plants. Applicants request NRC's 
prior written consent and issuance of conforming amendments for Exelon 
Generation to be authorized to possess, use, and operate the Nuclear Plants 
under essentially the same conditions and authorizations included in the existing 
licenses. 

PSEG Nuclear currently owns 57.41% of Salem Generating Station, Units 1 and 
2, and 100% of the Hope Creek Generating Station Unit 1, and is the operating 
licensee holder for these three Nuclear Plants.2 PSEG Nuclear is making this 
application as a result of an announced merger between PSEG and Exelon. As 
described more fully below, Exelon Generation will be an indirect wholly-owned 
subsidiary of EEG. As a result of the proposed transfers, Exelon Generation will 
become the owner of PSEG Nuclear's current ownership shares of the Nuclear 
Plants and will assume operational responsibility for these units. 

No physical changes will be made to the Nuclear Plants as a result of these 
transfers. There will be no significant change in the day-to-day management and 
operations of the Nuclear Plants as Exelon Generation has been supporting plant 
operation at the Nuclear Plants under a previously executed Nuclear Operating 
Services Agreement. Nuclear personnel and the existing organizations will 
continue to support the plants as fully described further in Section 4, below. 

PSEG Nuclear is also a non-operating owner of 50% interests in Peach Bottom Atomic 
Power Station, Units 2 and 3. By separate application under 10 C.F.R. § 50.80, PSEG 
Nuclear wilt seek NRC consent to transfer of these ownership interests to Exelon 
Generation. 
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Because the proposed merger and restructuring affects the named licensees, 
PSEG Nuclear also requests NRC approval of certain administrative 
amendments to conform the operating licenses and plant Technical 
Specifications to reflect the proposed transfers. .Proposed changes are shown in 
mark-ups included as Attachments 2 and 3. 

Administrative changes to documents other than the existing licenses and the 
Technical Specifications will be necessary upon completing the transfer of the 
Nuclear Plants. Changes to documents such as the Updated Final Safety 
Analysis Report, Physical Security Plan and Emergency Plan will be made in a 
timely fashion during periodic or routine licensing correspondence or updates 
required by NRC regulations, such as 10 C.F.R. § 50.71(e). Changes to other 
documents, such as procedures, drawings, and manuals will be made in 
accordance with periodic or routine internal processes applicable to those 
documents. 

2. Statement of Purpose of Transfer and Nature of the Transaction Making the 
Transfer Necessary or Desirable 

The transfer of the nuclear plants to Exelon Generation is being undertaken 
consistent with a public announcement released December 20, 2004 of the 
merger between Exelon and PSEG. The merger has been unanimously 
approved by both companies' boards of directors, who have recommended that 
the merger be approved by shareholders. EEG will have an asset base of 
approximately $79 billion with $27 billion in annual revenues and $3.2 billion in 
annual net income. With a total generation portfolio of approximately 52,000 
MWe in domestic capacity, including long-term contracts, the combined company 
will be the nation's largest power generator and will be a leading domestic 
wholesale power marketer.3 By sharing resources and best practices, the 
combined company will be able to enhance operations and create efficiencies at 
all levels of the new company, including nuclear power plant generation. 

Given Exelon Generation's strong, successful performance in running the 
nation's largest nuclear fleet, the companies expect to realize improved stability, 
higher capacity utilization rates and an improved cost structure from combining 
nuclear operations under one management team. As previously docketed to the 
NRC, the companies have entered into a Nuclear Operating Services Contract 
("NOSC"), which commenced on January 17, 2005. Under the NOSC, Exelon 
Generation has provided personnel to work full time in the PSEG Nuclear 
organization, including senior personnel to assist daily plant operations and to 
implement the Exelon Nuclear Management Model, which defines proven 

PSEG and Exelon have proposed to the Federal Energy Regulatory Commission a plan to 
divest by various means approximately 5500 MW of generation capacity to mitigate any market 
concentration issues resulting from the merger. 
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practices that Exelon Generation has used to manage its successful nuclear 
performance improvement program. This is currently assisting PSEG Nuclear in 
improving the operations of the Nuclear Plants. 

PSEG Nuclear currently owns 57-.41%each of Salem Generating Station, Units 1 
and 2, and 100% of the Hope Creek Generating Station Unit 1, and is the 
operator of these three nuclear plants. Exelon Generation currently is the non-
operating owner of 42.59% each of Salem Generating Station, Units 1 and 2. As 
a result of the proposed transfers, Exelon Generation will become the owner of 
PSEG Nuclear's current ownership shares and will assume operational 
responsibility for these units. No physical changes will be made to the nuclear 
plants as a result of these transfers. The NOSC is in place and in effect there wilt 
be no significant change in the day-to-day management and operations of the 
plants. Current nuclear personnel and the existing organizations will continue to 
support the nuclear plants. Organization changes will occur as combined areas 
of expertise are integrated. 

The new corporate structure is iJlustrated in Attachment 4. The ultimate parent 
entity will be EEG with a wholly-owned deregulated subsidiary Exelon Ventures 
Company, LLC that in turn, wholly owns Exelon Generation. 

As presently conceived by PSEG Nuclear and Exelon Generation, and consistent 
with the terms of the proposed merger, the key responsibilities, attributes, and 
relationships of the reorganized companies will be: 

(a) Exelon Generation will assume title to PSEG Nuclear's interests in the 
Nuclear Plants (including all real estate, buildings, equipment, spare parts, 
fixtures, inventory, documents, records, assignable contracts, other 
property necessary for the operation and maintenance of the plants, and 
all used and spent nuclear fuel and other licensed materials at the plants). 

(b) Exelon Generation will assume all responsibility for the operation and 
maintenance of the Nuclear Plants.4 

(c) Nuclear employees of PSEG Nuclear at the Nuclear Plants and at other 
locations will become employees of Exelon Generation or a wholly-owned 
subsidiary of Exelon Generation. 

(d) Exelon Generation will continue to have approval from the Federal 
Energy Regulatory Commission ("FERC") to sell wholesale power at 
market-based rates. 

The transfer of the Nuclear Plants from PSEG Nuclear to Exelon Generation is 
conditioned upon receiving all necessary regulatory approvals, specifically including 
approval of this requested transfer and completing the merger. 
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(e) Contracts associated with the electric generating business, including, but 
not limited to, wholesale electric purchase and sales agreements, fuel 
contracts, and other contractual rights and liabilities related to the Nuclear 
Plants, will be transferred by PSEG Nuclear to Exelon Generation. 

(f) Exelon Generation will become responsible for the decommissioning of 
the Nuclear Plants. As is discussed further below, Exelon Generation will 
become the owner of the Nuclear Decommissioning Trust Funds presently 
maintained by PSEG Nuclear. 

3. General Corporate Information Reoarding Exelon Generation Company. LLC 

A. Name of New Licensee 

The new licensee will be Exelon Generation Company, LLC. 

B. Address 

80 Park Plaza 
Newark, NJ 07102 

C. Description of Business or Occupation 

Exelon Generation is a limited liability company organized under the laws 
of the State of Pennsylvania. Exelon Generation is engaged principally in 
power generation of electricity as an EWG authorized to sell electricity at 
market-based rates. 

D. Organization and Management 

The proposed organization and management structure is more fully 
described in the Technical Qualifications section below. 

Under Sections 103d and 104d of the Atomic Energy Act of 1954, as 
amended, an operating license may not be transfened to "any corporation 
or other entity if the Commission knows or has reason to believe it is 
owned, controlled, or dominated by an alien, a foreign corporation or a 
foreign government," or if in the opinion of the Commission, the transfer 
"would be inimicai to the common defense and security." Following the 
proposed transfer, Exelon Generation will not be owned, controlled or 
dominated by an alien, a foreign corporation or a foreign government. The 
combined holding company, EEG, will be a public company with shares 
traded on the New York Stock Exchange. The shares are expected to be 
widely held - initially by the current shareholders of Exelon and Public 
Service Enterprise Group. In addition, neither PSEG Nuclear nor Exelon 
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Generation is acting as agent or representative of any other person in 
filing this application. 

4. Technical Qualifications 

The technical qualifications of Exelon Generation to carry out its responsibilities 
as the licensed operator of the Nuclear Plants will meet or exceed the technical 
qualifications of the present PSEG Nuclear operating organization. The merger 
and proposed license transfers will bring the Nuclear Plants into the Exelon 
Generation nuclear operating organization. Exelon Generation currently 
operates the nation's largest nuclear fleet. Exelon Generation has demonstrated 
the ability to achieve and sustain performance improvement at its nuclear plants, 
and to operate its facilities reliably and safely. 

I. Nuclear Organization 

When the merger and proposed transfers become effective, Exelon 
Generation will assume responsibility for and control over the operation of 
the Nuclear Plants. Nuclear employees of PSEG Nuclear at the Nuclear 
Plants and at other locations will become employees of Exelon Generation 
or a wholly-owned subsidiary of Exelon Generation. The Nuclear Plants 
operating organizations will be integrated into the Exelon Generation 
nuclear organization, reporting to the Exelon Generation Chief Nuclear 
Officer (CNO). Once the merger is complete, the Exelon Generation 
nuclear organization will be headquartered at Kennett Square, 
Pennsylvania. 

An organization chart illustrating the Exelon Generation nuclear 
organization, integrating Salem and Hope Creek, is contained in 
Attachment 4 to this application. The integrated Exelon Generation 
organization will provide: 

(1.) A single CNO accountable for overall management, 
leadership, performance, and nuclear safety; 

(2) A Chief Operating Officer ("COO") with several Senior 
Vice Presidents as direct reports, with responsibilities 
for operations and operations support, providing a 
nuclear management team with a manageable span 
of control over nuclear units and nuclear support 
functions (primarily based on regional considerations); 

(3) Individual Site Vice Presidents with direct onsite 
responsibility and accountability for safe and reliable 
operation of their units; 



Document Control Desk Attachment 1 
LR-N05-0094 

(4) Implementation of common high standards, best 
practices, effective programs and processes, and 
management controls; and 

(5) Effective and integrated oversight and technical 
support functions for the Exelon Generation nuclear 
stations. 

The Exelon Generation nuclear organization is based upon an overriding 
philosophy of an engaged nuclear management team that establishes and 
enforces high standards and clear accountabilities. Exelon Generation 
specifically implements a management model that incorporates disciplined 
processes to assure day-to-day safety and operating rigor; performance 
reporting, monitoring, and metrics; and appropriate financial controls. 
Exelon Generation's management model emphasizes material condition 
assessment; function or department-specific gap analyses; templates for 
outage planning, preparation, and execution; human performance 
improvement; and issues management (including employee issues). 
Exelon Generation has established at its current nuclear facilities, a track 
record of improving and sustaining safety and operating performance. 

Exelon Generation will apply its management model and also continue 
ongoing performance improvement initiatives at the Nuclear Plants, 
including initiatives in the area of safely conscious work environment and 
the corrective action program. 

II. Management Qualifications 

The CNO of Exelon Generation will continue to be Mr. Christopher Crane. 
The CNO reports to Mr. John L. Skolds, Executive Vice President, Exelon 
and President of Exelon Generation. The CNO will be the senior 
corporate officer with all the necessary authority and full responsibility for 
the safe and reliable operation of the Exelon Generation nuclearfleet, 
including the Nuclear Plants. Several technical support functions, 
including Licensing and Regulatory Affairs and Nuclear Oversight, report 
directly to the CNO. The senior Vice President, Operations, with 
responsibility for the Nuclear Plants, will also report directly to the CNO. 

The COO will continue to be Mr. Charles Pardee. The COO reports to the 
CNO and will have day-to-day management responsibilities for the plants 
and operations support. The other Senior Vice Presidents, Operations, 
and Senior Vice President, Operations Support, will report to the COO. 

A Site Vice President is assigned for each operating nuclear site and 
reports to a Senior Vice President, Operations. The Site Vice President 
will be the senior nuclear executive on site with responsibility for overall 
plant nuclear safety and for compliance with the NRC operating licenses. 

6 
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Chairpersons of the Nuclear Safety Review Boards for the Nuclear Plants 
will report directly to the CNO and will advise the CNO with respect to 
nuclear safety performance. The Station Operations Review Committees 
will advise the Plant Managers on matters of nuclear safety in plant 
operations. . . . . . 

III. Support Functions 

In integrating the Nuclear Plants into the Exelon Generation nuclear 
organization, Exelon Generation will also integrate the support functions 
for the stations. These organizations and personnel will be located and 
assigned with clear and unambiguous responsibilities and reporting 
relationships. Certain support functions (e.g., information technology) may 
be provided by an affiliated Exelon company. 

Technical support in particular will be integrated under the Senior Vice 
President, Engineering and Technical Support and the Senior Vice 
President, Operations Support. This includes support for: engineering, 
fuels, project management, outages, training, security, operations, 
maintenance/work control, chemistry, radwaste, radiation protection, and 
industrial safety. These functions will not be diminished at the Nuclear . 
Plants. The Exelon Generation integrated approach and the 
implementation of common programs, processes and best practices 
presents an opportunity for improvement at the Nuclear Plants. 

PSEG Nuclear will also transfer to Exelon Generation control over the 
assets related to the Nuclear Plants that Exelon Generation will need to 
maintain and operate the units in accordance with NRC requirements. 
This will include, in addition to the plants and equipment, the necessary 
books, records, operating safety and maintenance manuals, and 
engineering and construction documents. Any necessary contracts with 
architect engineers, nuclear steam supply system vendors, and other 
major vendors, will also be assigned or transferred (as necessary) to 
Exelon Generation. 

IV. Conclusion 

In total, Exelon Generation and its management team have the necessary 
technical qualifications to assume operational responsibility for the 
Nuclear Plants. The Exelon Generation nuclear management team is 
experienced and qualified, and the nuclear organization is well-designed 
to accommodate the addition of three units into its current fleet. The 
necessary management processes and controls will be applied, with clear 
lines of authority and communication. Technical support will continue to 
be available, and will be enhanced by the merger of PSEG Nuclear into a 
successful nuclear organization that can apply common programs, 
processes, and best practices. The nuclear onsite organizations and staff 
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will also be incorporated into the Exelon Generation organization. 
Accordingly, the proposed transfers have the potential to achieve 
synergies and to significantly improve performance of the Nuclear-Plants. 

5. Financial Qualifications 

A. Projected Operating Costs and Revenues 

Following the proposed merger and proposed transfers, including the 
transfer of the Nuclear Plants held by PSEG Nuclear to Exelon 
Generation, Exelon Generation will continue to be financially qualified as 
the licensed owner and operator. 

Exelon Generation will continue to own, operate, and market power from a 
diverse portfolio of nuclear, fossil, and hydroelectric generating units. 
Exelon Generation will continue to sell electricity to electric utility affiliates 
and market electricity at wholesale pursuant to rate tariffs approved by the 
Federal Energy Regulatory Commission. Exelon Generation presently 
meets, and will continue to meet, the financial qualifications requirement of 
10 CFR 50.33, "Contents of applications; general information," paragraph 
(f)(2), by obtaining revenue from the sale of electricity from the nuclear 
plants sufficient to cover nuclear operating costs. Exelon Generation's 
substantial generating assets and revenue streams — including revenue 
streams from nuclear units and from fossil and hydroelectric units, as well 
as revenue from power marketing and other business operations — also 
provide assurance of Exelon Generation's ability to cover fixed operating 
costs associated with a six-month shutdown of one or more of the nuclear 
units. 

Furthermore, based upon the financial stature of the company, Exelon 
Generation expects to have an investment grade bond rating, which will 
enable the company to raise additional funds as necessary. 

The proprietary Addendum includes Attachment 5A which contains Exelon 
Generation and PSEG Nuclear five-year, post-merger financial projections 
for Exelon Generation, incorporating the combined generation capacity 
(nuclear and non-nuclear) to be operated by Exelon Generation. A non­
proprietary version of this attachment that is suitable for public disclosure 
is provided as Attachment 5. The five year projections cover the first five 
years after the merger (beginning in 2006) and include: total revenue, total 
operating expenses, income before taxes, taxes, and net income. The 
financial information includes assumptions regarding the total generation 
supply and the price of electricity, as well as a projected balance sheet for 
Exelon Generation demonstrating the substantial assets of the combined 
generation business. 
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B. Decommissioning Funding Assurance 

Under 10 C.F.R. § 50.75(b), a reactoriicensee-is required to provide 
decommissioning funding assurance by one or more of the methods 
described in 10 C.F.R. § 50.75(e). A funding assurance mechanism 
approved by the NRC is in place for Exelon Generation that meets these 
requirements. 

For PSEG Nuclear, the amounts accumulated in the funds at the end of 
2002 exceeded the amount needed to be collected by that date to be 
consistent with the formulas in 10 C.F.R. §50.75(c). The PSEG Nuclear 
fund is presently fully funded with no further collections through the state 
regulatory process anticipated. For the present Exelon Generation share, 
the amounts accumulated in the funds at the end of 2002 also exceeded 
the amounts needed to be collected. Exelon Generation is continuing to 
make collections for its existing share, and those collections are 
unaffected by the proposed transaction. 

6. Restricted Data 

This application does not contain any Restricted Data or classified National 
Security Information, and it is not expected that any such information will become 
involved in the license activities. However, in the event that such information 
does become involved, and in accordance with 10 C.F.R. § 50.37, "Agreement 
Limiting Access to Classified Information," PSEG Nuclear and Exelon Generation 
agree that it will appropriately safeguard such information and will not permit any 
individual to have access to such information until the individual has been 
appropriately approved for such access under the provisions of 10 C.F.R. Part 
25, "Access Authorization for Licensee Personnel," and/or Part 95,"Security 
Facility Approval and Safeguarding of National Security Information and 
Restricted Data." 

7. Other Nuclear Regulatory Issues 

A. Continuation of Current Design and Licensing Basis 

The proposed license transfer and conforming administrative amendments 
will authorize Exelon Generation to own, operate, and maintain the 
Nuclear Plants in accordance with the existing and respective operating 
licenses and Technical Specifications, and will subject Exelon Generation 
to all applicable provisions of the Atomic Energy Act and the NRC's rules, 
regulations and orders. The transfer and conforming administrative 
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amendments do not affect the physical configuration of the facility or 
substantively change the operating licenses (including Technical 
Specifications) under which the Nuclear Plants operate. 

Exelon Generation will control or have access to the design and licensing 
basis documents to the same extent as PSEG Nuclear now does. While 
there will be certain administrative amendments to the Operating Licenses 
and corresponding Technical Specifications as indicated in Attachments 2 
and 3 to this application, Exelon Generation does not seek any other 
changes to the current design and licensing basis for each nuclear plant. 

Likewise, the proposed transfers will not change or invalidate design or 
operations information presently appearing in the Updated Final Safety 
Analysis Reports ("UFSARs") for the units. Changes to the UFSARs 
necessary to reflect the proposed transfers and the conforming license 
amendments will be incorporated into the UFSARs on a schedule that 
complies with 10 C.F.R. § 50.71(e), and not necessarily prior to NRC 
approval of this request. 

B. Price-Anderson Indemnity and Nuclear Insurance 

In accordance with 10 C.F.R. § 140.92, Article IV.2, "Financial Protection 
Requirements and Indemnity Agreements," PSEG Nuclear requests NRC 
approval of the assignment and transfer of the Price Anderson indemnity 
agreements for Salem, Hope Creek and Peach Bottom to Exelon 
Generation upon the consent to the proposed license transfer. Prior to the 
license transfers, Exelon Generation will obtain all required nuclear 
property damage insurance pursuant to 10 C.F.R. § 50.54(w) and nuclear 
liability insurance pursuant to 10 C.F.R. 140. Exelon Generation's 
Projected Income Statement and expected investment-grade rating, 
discussed above, provide adequate assurance that, pursuant to the 
requirements of 10 C.F.R. § 140.21(e) and (f) t Exelon Generation would 
be able to pay its share of deferred premiums in the amount of $10 million 
per nuclear unit. 

C. Standard Contract for Disposal of Spent Nuclear Fuel 

On or after the transfer date, Exelon Generation will assume responsibility 
for storage and disposal of spent nuclear fuel at the Nuclear Plants. 
PSEG Nuclear will assign, and Exelon Generation will assume, PSEG 
Nuclear's rights and obligations under the Standard Contract with the 
Department of Energy. 

10 
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D. Off-Site Power Considerations 

The physical system for supplying off-site power to the Nuclear Plants will 
be Unchanged as a result of the transfer: The system is currently 
maintained and operated in accordance with the Lower Delaware Valley 
Transmission System Agreement of September 13, 1977, by and between 
Atlantic City Electric Company, Delmarva Power and Light Company, 
Jersey Central Power & Light Company, Philadelphia Electric Company, 
and PSE&G, as supplemented and amended, and in accordance with the 
PJM Interconnection Agreement. These agreements address, among 
other things, coordination of switching voltage levels and scheduling of 
maintenance outages, as well as additions, modifications, and normal 
maintenance of the transmission facilities. These agreements will remain 
in effect and will provide assurance of reliable sources of off-site power 
and continued compliance with General Design Criterion 17. Exelon 
Generation will assume the rights and obligations of PSEG Nuclear 
pursuant to these agreements. 

E. Exclusion Area Control 

Upon approval of the transfer, Exelon Generation will own all of PSEG 
Nuclear's interests in the Salem and Hope Creek exclusion area and will 
have authority to determine all activities within the exclusion area to the 
extent required by 10 C.F.R. Part 100. 

F. Other Issues 

1. Emergency Preparedness 

Upon consummation ofthe transfer, Exelon Generation will assume 
authority and responsibility for functions necessary to fulfill the 
emergency planning requirements specified in 10 C.F.R. § 50.47(b) 
and Part 50, Appendix E, Transition plans will be established to 
ensure that the support described in the existing emergency plans will 
be maintained following the transfer. 

Any changes made to the existing Salem and Hope Creek emergency 
plans will be made in accordance with 10 C.F.R. § 50.54(q). Because 
only a change in licensee is involved, no changes are anticipated that 
will result in a decrease in the effectiveness ofthe plans. Any specific 
emergency plan changes will be submitted to the NRC after the 
changes are made in accordance with 10 C.F.R. § 50.54(q) and 
Appendix E. Section V. If as a result of the transfers, any conditions 
are identified that would decrease the effectiveness ofthe approved 

11 
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emergency plans, application to the NRC will be made and such 
proposed changes will not be implemented until approved by the NRC. 

While Exelon Generation anticipates that no substantive changes will 
be made to the existing'on-site emergency program, certain corporate 
support and/or corporate oversight functions may be changed, 
transferred on-site, or transferred to a corporate support organization. 
Persons assigned to perform these functions will meet the same or 
similar qualification requirements as the existing responsible corporate 
support personnel. 

The current off-site emergency facilities and equipment, including the 
Emergency Operations Facility ("EOF"), the Training Center, and 
radiation monitoring equipment, will be transferred to Exelon 
Generation. As necessary, ownership of off-site emergency sirens will 
also be transferred to Exelon Generation and existing easements for 
the siren locations will be assigned to Exelon Generation. Existing 
agreements for support from organizations and agencies not affiliated 
with PSEG Nuclear will also be assigned to Exelon Generation, as 
necessary. PSEG Nuclear plans to notify the parties to such 
agreements in advance of the transfer and advise those parties of 
Exelon Generation's responsibility for management and operation of 
the Nuclear Plants. 

In sum, the proposed license transfer will not impact compliance with 
the emergency planning requirements. 

2. Security 

Upon consummation ofthe transfer, Exelon Generation will assume 
authority and responsibility for the functions necessary to fulfill the 
security planning requirements specified in 10 C.F.R. Part 73. PSEG 
Nuclear does not anticipate any substantive changes to the existing 
NRC-approved physical security, guard training and qualifications, and 
safeguards contingency plans. Any changes that do occur, or 
necessary conforming changes, will be made in accordance with 10 
C.F.R. § 50.54(p). Transition plans will be established to ensure that 
the support described in the existing security plans will be maintained 
following the transfer. 

Exelon Generation anticipates that no substantive changes will be 
made to the existing on-site security program, but that certain 
corporate support and/or corporate oversight functions may be 
changed, transferred on site, or transferred to a corporate support 
organization. Persons assigned to perform these functions will meet 
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the same or similar qualification requirements as the existing 
responsible corporate support personnel. 

Existing agreements for support from organizations and agencies not 
affiliated with PSEG Nuclear will be assigned to Exelon Generation, as 
necessary. PSEG Nuclear plans to notify the parties to such 
agreements in advance ofthe transfer ofthe licenses to Exelon 
Generation and to advise those parties of Exelon Generation's 
responsibility for management and operation of the plants. 

In sum, the proposed license transfer will not impact compliance with 
physical security requirements. 

3. Quality Assurance Program 

Upon consummation ofthe transfer, Exelon Generation will assume 
authority and responsibility for the functions necessary to fulfill the 
quality assurance ("OA") requirements of 10 C.F.R. Part 50, Appendix 
B. PSEG Nuclear anticipates that it will be able to transfer all of the 
current functions ofthe existing QA organization to Exelon Generation.. 
PSEG Nuclear does not anticipate any substantive changes to the 
existing Quality Assurance Plans, but any changes that do occur will 
be made in accordance with 10 C.F.R. § 50.54(a). 

4. Training 

The off-site Training Center and Simulator Buildings will be transferred 
to Exelon Generation. The proposed license amendment will not 
impact compliance with the operator re-qualification program 
requirements of 10 C.F.R. § 50.54 (and related sections), and will not 
impact maintenance ofthe Institute of Nuclear Power Operations 
accreditation for licensed and non-licensed training. Upon transfer of 
the license, Exelon Generation will assume ultimate responsibility for 
implementation of present training programs. Changes to the 
programs to reflect the transfer will not decrease the scope of the 
approved operator re-qualification program without the specific 
authorization ofthe NRC in accordance with 10 C.F.R. § 50.54(i). 

8. Other Required Approvals/Schedule 

The merger is conditioned upon, among other things, the approval by 
shareholders of both companies, and a number of regulatory approvals or 
reviews by federal and state energy authorities. These include, in addition to the 
NRC, the New Jersey Board of Public Utilities, the Pennsylvania Public Utility 
Commission, the Illinois Commerce Commission (notice filing only), the Federal 
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Energy Regulatory Commission, the Securities and Exchange Commission, and 
either the Department of Justice or the Federal Trade Commission on antitrust 
matters, depending upon which agency reviews the transaction. The companies 
intend to seek shareholder approval in the second quarter of 2005 and anticipate 
that the required regulatory approvals can be obtained within 12-15 months. 

To facilitate implementation of the merger and subsequent restructuring, Exelon 
Generation and PSEG Nuclear are requesting NRC approval ofthe proposed 
transfers within six months, to be effective immediately upon issuance and 
allowing execution ofthe merger, restructuring, and transfers within a succeeding 
12-month period. Exelon Generation will inform the NRC of any significant 
changes in the schedule. 

Certain rulings by the Internal Revenue Service and/or certain legislative 
changes to the Internal Revenue Code or changes in IRS regulations may also 
be necessary to assure that decommissioning funds accumulated in the qualified 
and non-qualified decommissioning funds for the Nuclear Plants and presently 
maintained by PSEG Nuclear may be transferred to Exelon Generation on a tax-
free basis. PSEG Nuclear and Exelon Generation intend to seek necessary 
letter rulings or changes necessary for the transfer of the funds on a tax-free 
basis. To the extent that satisfactory private letter rulings or other tax relief are 
not timely obtained, the parties will update the NRC on alternative plans for 
decommissioning funding assurance. 

9. Regulatory Safety Analysis 

The changes proposed by LCR H05-03, for the Hope Creek Generating Station, 
and LCR S05-02, for the Salem Generating Station, are shown in Attachment 2 
and Attachment 3. Attachment 2 contains the changes associated with the 
Operating License for each of the three units, while Attachment 3 contains the 
Technical Specification changes for each unit. 

Consistent with the generic determination in 10 CFR 2.1315, "Generic 
determination regarding license amendments to reflect transfers," paragraph (a), 
the proposed license transfers and conforming license amendments involve no 
significant hazards consideration. 

The proposed conforming license amendments also delete specific license 
conditions relating to the terms and conditions of decommissioning trust 
agreements. In place of these license conditions, the requirements of 
10 CFR 50.75(h)(1) will apply. As stated in 10 CFR 50.75(h)(4), deletion of those 
license conditions involves no significant hazards consideration. 

The transfers and proposed amendments do not involve any change in the 
design or licensing basis, plant configuration, or operation ofthe referenced 
nuclear stations. All Limiting Conditions of Operation, Limiting Safety System 
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Settings and Safety Limits specified in Technical Specifications remain 
unchanged. Also, the physical security plans, emergency response plans, 
operator training and requalification programs, and the quality assurance plans 
are not substantively or materially changed by the proposed license transfers and 
amendments. 

Therefore, the proposed approval does not: ( t ) involve an increase in the 
probability or consequences of an accident previously analyzed; (2) create the 
possibility of a new or different kind of accident from the accidents previously 
evaluated; or (3) involve a significant reduction in a margin of safety. 

10. Environmental Considerations 

This license transfer application and accompanying administrative amendments 
are exempt from environmental review, because they fall within the categorical 
exclusion appearing at 10 C.F.R. § 51.22(c)(21)p "Environmental Protection 
Regulations for Domestic Licensing and Related Regulatory Functions," for which 
neither an Environmental Assessment nor an Environmental Impact Statement is 
required. Moreover, the proposed license transfer and conforming amendments 
do not involve any amendment to the license or other change that would directly 
affect the actual operation ofthe facilities involved in any substantive way. The 
proposed transfer and amendments to the license do not involve an increase in 
the amount, or a change in the types, ofany radiological effluents that may be 
allowed to be released off-site, and do not involve any increase in the amounts or 
change in the types of any non-radiological effluents that may be released off-
site. Further, no increase in the individual or cumulative occupational radiation 
exposure is expected. 

15 
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SALEM NUCLEAR GENERATING STATION UNITS 1 AND 2 
HOPE C R E E K GENERATING STATION 

FACILITY OPERATING LICENSES DPR-70, DPR-75 and NPF-57 
DOCKET NOS. 50-272, 50-311 and 50-354 

ATTACHMENT 2 
FACILITY OPERATING LICENSE CHANGES 

A. Salem Unit 1 
B. Salem Unit 2 
C. Hope Creek 

RELATING TO THE MERGER OF PUBLIC SERVICE ENTERPRISE GROUP 
and EXELON CORPORATION 
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Attachment 2 

Facility Operating License Changes 

A. Salem Unit 1 

References to Public Service Enterprise Group or PSEG Nuclear LLC are being 
replaced with Exelon Generation Company in the following Sections: 

License section, page number Action Description 
Heading, paqe 1 Delete PSEG Nuclear LLC 
Paragraph 1.A, page 1 Delete "filed by the Public Service 

Electric and Gas Company, 
Philadelphia Electric Company, 
Delmarva Power and Light Company, 
and Atlantic City Electric Company and 
the application for license amendment 
dated Novembers, 1976, filed by 
Public Service Electric and Gas 
Company" and change "comply" to 
"complies" 

Paragraph 1.E, page 1 ; Change PSEG Nuclear LLC to Exelon 
Generation Company, LLC (Exelon 
Generation Company) and change 
"licensees are" to "licensee is" 

Paragraph 1 .F, page 2 Change "licensees have" to "licensee 
has" 

Paragraph 2, page 2 Delete "PSEG Nuclear LLC, and" and 
change "licensees" to "licensee" 

Paragraph 2.A, page 2 Delete PSEG Nuclear LLC (in two 
places) and change to read "owned 
and operated by the Exelon Generation 
Company" 

Paragraph 23(1), page 3 Delete PSEG Nuclear LLC, and the 
Paragraphs 2.6(2) through (6), page 3 Change PSEG Nuclear LLC to Exelon 

Generation Company (in five places) 
Paragraphs 2.0(1), (4), (5) and (10), 
pages 4 and 4b 

Change PSEG Nuclear LLC to Exelon 
Generation Company (in five places) 

Paragraph 2.C(11), page 4b Delete in its entirety 
Paragraph 2.C(13)( page 4c Replace $53,780,652 with [ ] to 

designate an amount to be determined 
by the NRC 

Paragraphs 2.C(14) and (15), page 4c Delete in their entirety 
Paragraph 2.E, page 5 Change licensees to licensee 
Paragraph 2.I.6, page 5a Change PSEG Nuclear LLC to Exelon 

Generation Company 
Paragraph 2 J , page 5c Change PSEG Nuclear LLC to Exelon 

Generation Company 



UNITED STATES 
NUCLEAR REGULATORY COMMISSION 

WASHINGTON. D.C, 20555-0001 

PEEG MUGLEAH LLC 
EXELON GENERATION COMPANY. LLC 

DOCKET NO. 50-272 

SALEM"NUCLEAR GENERATING STATION, UNIT NO. 1 

FACILITY OPERATING LICENSE 

Amendment No. 246 
License No. DPR-70 

1. The Nuclear Regulatory Commission (the Commission) having found chat: 

A. 

B ; 

c. 

D. 

E. 

The appl ica t ion f o r l icense f i l o d - b y the Pufrlin Oi-raiuL E I M L L I I L 

•tigfac-Company)'-aiad At lmi f t i e Oi-ty Eleefcrio-Gompanij'- cmd tins —• 
1 hfc^wr^ M'f 

i t h the standards Q "rubajio Cei1 vT.ee ElsatidPie anU Qaa enmpajiy compl 
and requirements of the Atomic Energy Act (the* Act) of 1954, as 
amended, and the" Commission's rules and regulations set f o r t h i n 
10 CFR Chapter I and a l l required n o t i f i c a t i o n s t o other agencies 
or bodies have been duly made; 

Construction of the Salem Nuclear Generating St a t i o n , Unit No. 1 
( f a c i l i t y ) has been s u b s t a n t i a l l y completed i n conformity with 
Provisional Construction Permit No. CPPR-52 and the application, 
as amended, the provisions of the Act and regulations of the 
Commission; 

The f a c i l i t y w i l l " operate i n conformity w i t h the appl i c a t i o n , as 
amended, the provisions of the Act, and the rules and regulations 
of the Commission; 

There i s reasonable assurance: ( i ) that the a c t i v i t i e s authorized 
by t h i s amended operating license can be conducted without 
endangering the health and safety of the public, and ( i i ) that 
such a c t i v i t i e s w i l l be conducted i n compliance w i t h the rules and 
regulations of the Commission; . 

ExeJon GeneHcri-Iort CpwPoiiyi LLC CExeJon Gewew'0* C-omcp#y) 
PGCCMualoor LLP i s technically q u a l i f i e d and the licensee^ MPO* (5 
fi n a n c i a l l y q u a l i f i e d to engage i n the a c t i v i t i e s authorized by 
t h i s amended operating license i n accordance w i t h the rules and 
regulations of the Commission; 

PSE&G 
CONTROL 
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F. The licensees •feave s a t i s f i e d the applicable provisions of 10 CFR 
Part 140, "Financial Protection Requirements and Indemnity 
Agreements," of the Commission's regulations; 

G. The issuance of t h i s amended operating license w i l l not be' 
in i m i c a l to the common defense and security or to the h e a l t h and 
safety of the public; 

H. A f t e r weighing the environmental, economic, technical, and other, 
benefits of the f a c i l i t y against environmental and other costs and 
considering available a l t e r n a t i v e s , the issuance of Amendment 
No. 3 co F a c i l i t y Operating License No. DPR-70, subject to the 
conditions f o r pr o t e c t i o n of the environment set f o r t h i n the 
Technical Specifications, Appendix B i s i n accordance w i t h 10 CFR 
Part 51 {and with former Appendix D to 10 CFR Part 50) of the 
Commission's regulations and a l l applicable requirements have been 
s a t i s f i e d ; and 

I . The receipt, possession, and use of source, byproduct and special 
nuclear material.as authorized by t h i s amended license w i l l be i n 
accordance with the Commission's regulations i n 10 CFR Parts 30, 
40, and 70 including 10 CFR Sections 30.33, 40.32,, and 70.23 and 
70.31. 

F a c i l i t y Operating License No. DPR-70, issued to eODO nucloaar LLffl'j inril», 
Exelon Generation CompanyjLLC (Exelon Generation Company), (the 
l i c e n s e e ^ , i s hereby amended i n i t s e n t i r e t y , to read as follows: 

A. This amended license applies to the Salem Nuclear Generating S^\tl 
Station, Unit No. 1, a pressurized water nuclear reactor and J 
associated equipment (the f a c i l i t y ) , ownedrtby CffFfn Mmrloar-kfcG and^ 
the Exelon Generation Conipanyy.aJKl egoira&od by rSBS Umleai L&t 
The f a c i l i t y i s located on the applicants' s i t e i n Salem County, 
New Jersey, on the southern end of A r t i f i c i a l Island on the east 
bank .of the Delaware River i n Lower Alloways Creek Township, and 
i s described i n the "Final Safety Analysis Report" as supplemented 
and'amended (Amendments 10 through 39) and the Environmental 
Report as supplemented and amended (Amendments 1 through 3 ) . 

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

r 

j--. n « * *- . 

Amendment No. 246 
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(1) S^EC Muclf^ar LLC—and .she Exelon Generacion Company bo 
possess the f a c i l i t y at the designated l o c a t i o n i n Salem 
County, New Jersey, i n accordance w i t h the procedures and 
l i m i t a t i o n s set f o r t h i n t h i s amended license; 

(2) ^BqFfi Nnrlaar TTff, pursuant to-'Section 104b of the Act and 10 
CFR Part 50, "Licensing of Production and u t i l i z a t i o n 
F a c i l i t i e s , " to possess, use and operate the f a c i l i t y ; 

(3) . Srcao Muolaar LLS, pursuant to the Act and 10 CFR Part 70, to 
receive, possess and use at any time special nuclear 
material as reactor f u e l , i n accordance w i t h the l i m i t a t i o n s 
f o r storage and amounts required f o r reactor operation, as 
described i n the Final Safety Analysis Report, as 
supplemented and amended; 

(4) L mriC Nntrlnar TJiP. pursuant <to the Act and 10 CFR Parts 30, 
40 and 70 to receive, possess and use at any time any 
byproduct, source and special nuclear m a t e r i a l as sealed 
neutron sources f o r reactor startup, sealed sources f o r 
reactor instrumentation and r a d i a t i o n monitoring equipment 
c a l i b r a t i o n , and as f i s s i o n detectors i n amounts as 
required; . 

(5) TlTiC, Nm.1.Miii T.H.fr. pursuant "to the Act and 10 CFR Parts 30,' 
4 0 and 70 to receive, possess and use i n amounts as required 
any byproduct, source or special nuclear m a t e r i a l without 
r e s t r i c t i o n to chemical or physical form, f o r sample 
analysis or instrument c a l i b r a t i o n or associated w i t h 
radioactive apparatus or components; and 

f—Gxek*-* Gc^uedft^ COIMP̂ *-̂ ' 
(6) *-rCSC Muoloag LLC-, pursuant to the Act and 10 CFR Parts 30 

and 70, to possess but not separate, such byproduct and 
. ,. .special nuclear materials as may be produced by the 

operation of the f a c i l i t y . 

C. This amended license s h a l l be deemed to contain and i s subject to 
the conditions specified i n the following Commission regulations 
i n 10 CFR Chapter I : Part 20, section 30.34 of Part 30, Section 
40.41 of Part 40, Sections 50.54 and 50.59 of Part 50, and Section 
70.32 of part 70; and i s subject to a l l applicable provisions of 
the Act and to the rules, regulations, and orders of the 
Commission now or hereafter i n e f f e c t ; and i s subject to the 
additional conditions specified or incorporated below: 

Amendment No. 246 
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(1) Maximum Power Level 

r-£x'«.U»» Ĝ m̂ .4t̂  Om^iw^ 
PSE3 Muuluar LIJC i s authorized to operate the f a c i l i t y a t a steady state 
reactor core power l e v e l not i n excess of 3459 megawatts (one hundred • 
percent of rated core power). 

(2) Technical Specifications 

The Technical Specifications contained i n Appendices A and B, as revised 
through Amendment No. 243 are hereby incorporated i n the license. The 
licensee s h a l l operate the f a c i l i t y i n accordance with the Technical 
S p e c i f i c a t i o n s . 

(3) Deleted Per Amendment 22, 11-20-79 

(4) Less than Four Loop Operation 

—PfiBG—Nuclear TAB s h a l l not operate the reactor at power l e v e l s above P-7 
(as defined i n Table 3.3-1 of S p e c i f i c a t i o n 3.3.1.1 of Appendix A t o 
t h i s license) with less than four (4) reactor coolant loops i n operation 
u n t i l s a fety analyses f o r less than four loop operation have been 
submitted by the licensees and approval f o r less than four loop 
operation at power le v e l s above P-7 has been granted" by the Commission 
by Amendment of :"this license. 

(5) ^-PfiEC Muoloag LLC s h a l l implement and maintain i n e f f e c t a l l provisions 
of the approved - f i r e p r o t e c t i o n program as described: :in the Updated 
F i n a l Safety Analysis Report, and as approved i n the NRC Safety 
Evaluation Report dated November 20, 1979, and i n i t s supplements, 
subject t o the f o l l o w i n g p r o v i s i o n : 

fSEG Hui_liiai LilaC may make chamges to the approved f i r e p r o t e c t i o n 
program without p r i o r approval of the Commission only i f those 
changes would not adversely a f f e c t the a b i l i t y t o achieve and 
maintain safe shutdown i n the event of a f i r e . 

Amendment No. 243 
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(6) Th« licensee shall implement a secondary watar chemistry monitoring 
program to inhibit steam generator tube degradation. This program shall 
include: 

1. Identification of a sampling schedule for the c r i t i c a l parametars 
and control points for these parameters; 

2. Idantification of the procedures used to measure the values of the 
c r i t i c a l parametars; 

3. Idantification of process sampling points; 

4. Frocedura far racording and masageaezit: of data; 

5. Procedures defining corrective actions for off control point 
chemistry conditions; and 

6. A procedure identifying (a) the authority responsible for the 
interpretation of the data, and (to) the sequence and timing of 
administrative events required to i n i t i a t e correctiva action. 

17) Systems intaoritv 

The l i e ana oa shall implement a program to reduce laaJcaga from systems 
outside containment that would or could contain highly radioactive 
fluids during -a serious tron«iant or accident to as low as practical 
levels.. This program shall includ* tha following; 

1. Provisions establishing preventive maintenance and periodic 
inspection raquiramants, and 

2. Integrated laaJc tast requirements for each system at a. frequency 
not to exceed refueling cycle intervals. 

(8) Iodine Monitoring 

The licensee shall iaqplement a program which w i l l ensure the capability • 
to accurately detarmine tha airborne iodine concentration in v i t a l areas 
under accident conditions. This program shall include tha following: * 

1. Training of pareonnal; 

2. Procadurea for moaitorlng, and 

3. Provisions for maintananca of sampling and analysis equipment. 

(?) Backup Method for Datertelnincr Subcooliner Margin 

The licensee shall impl«nant a program which w i l l ensure the capability 
to accurately monitor the Reactor Coolant System subcooling margin. 
This program shall include tho following: 

1. Training of parsoanal, and 

2. Procedures for monitoring. 

Amendment No. -34,233 
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10) Additional Conditions E ^ J ^ Ge*e*Ycf(©* C o m f a y 

The Additional^ScrttcTTtions contained i n Appendix C, as revised 
through Amepafi^nt No. 246, are hereby incorporated i n t o t h i s 
license. CcUG Mwolaar LLC s h a l l operate the f a c i l i t y i n 
accordance w i t h the Addi t i o n a l Conditions. 

3 

{fLl) PSE&G to PSEG Nuclear LLC License Transfer Conditions 

PSEG Nuclear LLC s h a l l take a l l necessary steps to ensure 
that the decommissioning t r u s t i s maintained' i n accordance 
w i t h the application," the requirements of the Order 
Approving Transfer of License and Conforming Amendment, 
dated February 16, 2000, and the relate d Safety Evaluation 
dated February 16, 2000. 

The decommissioning t r u s t agreement s h a l l provide that: 

1) ' The use of assets'in fcoth'the q u a l i f i e d and non­
q u a l i f i e d ' funds s h a l l be l i m i t e d to expenses r e l a t e d 
to decommissioning of the u n i t as.- defined by the NRC 
i n i t s regulations and issuances, and as provided i n 
the u n i t ' s ..license and any amendments .thereto. 
However, upon completion of decommissioning, as 
defined above," the assets may be used for any purpose 
authorized' by law. 

2) Investments in* the s e c u r i t i e s or other obligations of 
'PSE&G or a f f i l i a t e s thereof, or t h e i r successors or 
assigns, s h a l l be pro h i b i t e d . I n addition, except f o r 
investments t i e d t o market indexes or other non-
nuclear sector mutual funds, investments i n any e n t i t y 
owning one or more nuclear power plants s h a l l be 
pr o h i b i t e d . 

3) No disbursements or payments from the t r u s t s h a l l be 
made by the trustee u n t i l the trustee has f i r s t given 
the NRC 30 days notice. :of the payment. I n addition, 
no disbursements or payments from the t r u s t s h a l l be 
made i f the trustee receives p r i o r w r i t t e n notice of 
objection from the Director, Office of Nuclear Reactor 
Regulation. 

•4) The t r u s t agreement s h a l l not be modified i n any 
material respect without p r i o r w r i t t e n n o t i f i c a t i o n to 
the Director, Office of Nuclear Reactor Regulation. 

5) The trustee, investment advisor, or anyone else 
d i r e c t i n g the investments made i n the t r u s t s h a l l 
adhere to a "prudent investor" standard, as specified 
i n 18 CFR 35.32(3) of the Federal Energy Regulatory 
Commission's regulations. 

PSEG Nuclear LLC s h a l l not take any action that would cause 
PSEG Power LLC or i t s parent companies to void, cancel, or 
diminish the commitment to fund an extended plant shutdown 
as represented i n the application f o r approval of the 
tran s f e r of t h i s license from PSE&G to PSEG Nuclear LLC. 

Amendment No. 246 
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(12) Exeloa Generation Company shall, provide to the Di r e c t o r of the 
Office of Nuclear Reactor Regulation a copy of any a p p l i c a t i o n , at 
the time i t i s f i l e d , to tr a n s f e r (excluding grants of s e c u r i t y 
i n t e r e s t s or liens) from Exelon Generation Company to i t s d i r e c t 
or i n d i r e c t parent, or to any other a f f i l i a t e d company, f a c i l i t i e s 
f o r the production, transmission, or d i s t r i b u t i o n of e l e c t r i c 
energy having a depreciated book value exceeding ten percent (10%) 
of Exelon Generation Company's consolidated net u t i l i t y p l a n t , as 
recorded on Exelon Generation Company's books of account. 

(13) Exelon Generation Company s h a l l have decommissioning t r u s t funds 
f o r Salem, Unit 1, i n the fol l o w i n g minimum amount on the closing 
date of the license t r a n s f e r : 

Salem, Unit 1 •$S3,700, COB Q 

(14) The decommissioning t r u s t agreement f o r Salem, Unit 1, s h a l l be 
subject t o the fo l l o w i n g : 

(a) The decommissioning t r u s t agreement must be i n a form 
acceptable to the NRC. 

(b) w i t h respect to the decommissioning t r u s t fund, investments 
i n the se c u r i t i e s or other o b l i g a t i o n s of Exelon Corporation 
or a f f i l i a t e s thereof, or t h e i r successors or assigns are 
proh i b i t e d . Except f o r investments t i e d t o market indexes 
or other non-nuclear sector mutual funds, investments i n any 
e n t i t y owning one or more nuclear power pl a n t s are 
prohibited. 

(c) The decommissioning t r u s t agreement f o r Salem, Unit 1, must 
provide that no disbursements or payments from the t r u s t 
s h a l l be made by the trustee unless the tru s t e e has f i r s t 
given the Director of the O f f i c e of Nuclear Reactor 
Regulation 30 days p r i o r w r i t t e n n o t i c e of payment. The 

^leaaimnarssioning t r u s t agreement s h a l l f u r t h e r pontain a 
provision that no disbursements or payments from the t r u s t 
s h a l l be made i f the trustee receives p r i o r w r i t t e n n o t i c e 
of objection from the NRC. 

(d) The decommissioning t r u s t agreement must provide t h a t the 
agreement can not be amended i n any m a t e r i a l respect without 
30 days p r i o r w r i t t e n n o t i f i c a t i o n t o the Director of the 
Off i c e of Nuclear Reactor Regulation. 

(e) The appropriate section of the decommissioning t r u s t 
agreement s h a l l state that the tru s t e e , investment advisor, 
or anyone else d i r e c t i n g the investments made i n the t r u s t 
s h a l l adhere t o a "prudent investor" standard, as s p e c i f i e d 
i n 18 CFR 35.32(a)(3) of the Federal Energy Regulatory 
Commission's regulations. 

(15) Exelon Generation Company s h a l l take a l l necessary steps to ensure 
that the decommissioning t r u s t i s maintained i n accordance w i t h 
the a p p l i c a t i o n f o r approval of the t r a n s f e r of the Salem, Unit 1, 
license to i t and the requirements of the Order approving the 
transfer, and consistent w i t h the safety evaluation supporting the 
Order. 

Amendment No. 241 
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D. 

E. 

Paragraph 2.D. has been combined wich paragraph 2.E. per Amendment 
No. 86, June 27, 1988. 

The l i c e n s e e ^ s h a l l f u l l y implement and maintain i n "effect a l l 
provisions of the.Commission-approved physical security, guard 
t r a i n i n g and q u a l i f i c a t i o n , and safeguards contingency plans 
including amendments made pursuant to provisions of the 
Miscellaneous Amendments and Search Requirements revisions to 10 
CFR 73.55 {51 FR 27817 and 27822) and to the a u t h o r i t y of 10 CFR. 
50.90 and 10 CFR 50.54(p). The plans, which contain Safeguards 
Information protected under 10 CFR 73.21, are e n t i t l e d : "Salem-
Hope. Creek. Nuclear Generating-Station Security Plan," w i t h 
revisions submitted through December 17', 2001; "Salem-Hope Creek 
Nuclear Generating s t a t i o n Security Training and Q u a l i f i c a t i o n 
Plan," w i t h revisions submitted through December 17, 2001; and 
"Salem-Hope Creek Nuclear Generating Station Security Contingency 
Plan," w i t h revisions submitted through June 2, 1998. Chajiges 
made i n accordance w i t h 10 CFR 73.55 s h a l l be implemented i n 
accordance with the schedule set f o r t h t h e r e i n . 

In accordance w i t h the requirement imposed by the October B, 1976, 
order of the United States Court of. Appeals f o r the D i s t r i c t of 
"Columbia C i r c u i t i n Natural Resources Defense Council v. Nuclear 
' Regulatory commission. No.- 74-1385 and.74-1586, that the Nuclear 
Regulatory Commission " s h a l l make any licenses granted between 
July 21, 1976 and such time when the mandate i s issued subject to, 
the outcome of the proceedings herein," the license amendment 
issued herein s h a l l be subject to the outcome of such proceedings. 

Prior to startup f o l l o w i n g the f i r s t r e g u l a r l y scheduled r e f u e l i n g 
outage, Public Service E l e c t r i c and Gas Company s h a l l i n s t a l l , to 
the s a t i s f a c t i o n of the Commission, a long-term means of 
p r o t e c t i o n against reactor coolant system over-pressurization when 
water-solid. 

This amended license i s e f f e c t i v e as of^ the date.of i t s issuance. 
F a c i l i t y Operating License No. DPR-70;" as amended, s h a l l expire at 
midnight, August 13, 2016. 

Amendment No. -3^6, 250 
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IAEA SAFEGUARDS 

1. INCORPORATION OF FACILITY ATTACHMENT: 

Pursuant to 10 CFR 75.8, NRC License No. DPR-70 i s hereby amended 
to incorporate hy reference Codes 1. through 7. of F a c i l i t y 
Attachment No. 13 dated October' 1, 1986, to the US/IAEA of 
Safeguards Agreement. 

2- FACILITY ATTACHMENT CODE 2.2 

N o t i f i c a t i o n of the changes referred, to i n Code 2.2 of the 
f a c i l i t y attachment i s the r e s p o n s i b i l i t y of the operating 
f a c i l i t y . They can be n o t i f i e d to the NRC w i t h a Concise Note 
(DOE/NRC Form 740M) or a l e t t e r . N o t i f i c a t i o n i s required 70 days 
p r i o r to the event. 

3 . FACILITY ATTACHMENT CODE 3.1.3 & 5.1.2 & .5.2.3 

The itemized l i s t s of nuclear m a t e r i a l to be provided to the IAEA 
as of cycle shutdown date p r i o r to physical inventory taking are: 

1. A complete l i s t of f u e l assemblies by ID number at a l l 
l o c a t i o n s ' 

2. Reactor and f u e l storage maps showing l o c a t i o n of f u e l by ID 
number at time of physical inventory t a k i n g . 

3. A l i s t , by batch, of any other accountable nuclear m a t e r i a l , 
e.g., s t a r t - u p sources, samples. 

4. FACILITY ATTACHMENT CODE 3.2.2 

Please r e f e r to NRC l e t t e r dated May .27., 1986, to Mr. CA. McNeill 
from Steven A. Varga which s p e l l s out timeliness and procedures 
for n o t i f i c a t i o n under t h i s code. 

5. FACILITY ATTACHMENT CODE 5.1.1 & 6.1.1 

The statement "when calculated" -^eans at least as of t e n as 
required on page 2 of NUREG/BR-C106 Revision 2 or more o f t e n , at 
your option, i f you ca l c u l a t e burn up more than every s i x months. 

6. FACILITY ATTACHMENT CODE 6.1.1 £ 6.1.2 
'Exaloft GftM44-a.+l<3H Compaq/ 

The phrase "as s p e c i f i e d i n relevant paragraphs of Code 10" i s a 
requirement on the U.S. A l l of \the paragraphs i n the US/IAEA 
Agreement that require a report trom the U.S. to the IAEA based on 
source data from am operating f a c i l i t y have been incorporated i n t o 
NUREG's BR-0006 and 0007 so that toe NRC may c o l l e c t the needed 
data f o r t r a n s m i t t a l to the IAEA. VKiOO-Hualoatr-iiLO should f o l l o w 
these NUREGs p r e c l j e l y i n r e p o r t i n g inventory changes. A complete 
response to the r e p o r t i n g i n s t r u c t i o n s i n the NUREGs w i l l s a t i s f y 
the requirements s p e c i f i e d i n Cede 10. 

Amendment No. 233 
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"; 7 . FACILITY ATTACHMENT CODE 6.2-2 

The phrase "precise forecasts" means best estimates. These 
required concise notes should be dispatched to the NRC at least 40 
days i n advance of a projected 6 month operational programming. 

8. FACILITY ATTACHMENT CODE 6.3.1 & 6.3.2 

See response to Code 6.1.1 and 6.1.2 above. 

9. FACILITY ATTACHMEMT CODE 7.9-

The s p e c i f i c - f a c i l i t y health and safety rules and regulations to 
be observed by the Agency's (IAEA) inspectors, as s p e c i f i e d i n 
Paragraph 54 of .the design information as of October 10, 1986, 
p r o v i d e d by t h e U.S.A.•mean: ^ 

Agency inspectors who have previously v i s i t e d the f a c i l i t y w i l l be 
informed as necessary at the time of entry i n t o the f a c i l i t y of 
health and safety r u l e s and ad hoc rules as might be required i n 
view of a special s i t u a t i o n t h a t has occurred at the f a c i l i t y 
since the inspector's l a s t v i s i t to the f a c i l i t y . The b r i e f i n g 
w i l l be of a short duration, not to exceed 3D minutes, covering 
topics deemed relevant by the licensee. 

- • Agency inspectors who have not previously v i s i t e d the f a c i l i t y 
/ w i l l be informed as necessary at the time of entry i n t o the . 

f a c i l i t y , of health and safety rules and ad hoc rules as might be 
• required i n view of a special, s i t u a t i o n that has occurred at the 

f a c i l i t y . The b r i e f i n g w i l l be of an appropriate duration, not to 
exceed three hours, and consist of topics deemed relevant by the 
licensee., 

I n e i t h e r case, the licensee should take i n t o account the Agency 
inspector's p r i o r t r a i n i n g , expertise and experience. I n neither 
case s h a l l the Agency inspector be subject to any form of 
evaluation or t e s t i n g by f a c i l i t y representatives or 
representatives of the U.S. Government. 

For health and safety reasons, Agency inspectors w i l l be escorted 
by q u a l i f i e d f a c i l i t y personnel at times deemed appropriate by the 
licensee. 

Amendment No . -ft-V, 233 



- 5c -

10. TERMINATION 

Pursuant to the p r o v i s i o n s 1 o f 10 CFR 75.41, the Commission w i l l 
inform the licensee, i n w r i t i n g , when i t s i n s t a l l a t i o n i s no longer 
subject t o A r t i c l e 39(b) of the p r i n c i p a l t e x t of the US/IAEA 
Safeguards Agreement. The IAEA Safeguards License Conditions 
incorporating Code 7. of the F a c i l i t y Attachment as p a r t of NRC 
License DPR-70 w i l l be terminated as of the date of such n o t i c e 
from the Commission. However, since the IAEA may e l e c t to maintain 
the licensee's i n s t a l l a t i o n under A r t i c l e 2(a) of the Protocol, 
provisions equivalent to Codes 1. through 6. of the F a c i l i t y 
Attachment (with possible appropriate modifications) may s t i l l 
apply, and accordingly a l l other IAEA Safeguards License Conditions 
to NRC License No. DPR-70 w i l l remain i n e f f e c t u n t i l the 
Commission n o t i f i e s the licensee otherwise. I f t h i s option i s not 
selected by the IAEA, the Commission w i l l then n o t i f y the licensee 
that a l l License -Conditions p e r t a i n i n g to the US/IAEA Safeguards 
Agreement are terminated. 

J. RELOCATED TECHNICAL SPECIFICATIONS 

-̂PCBC- UuelaaL- LtrC s h a l l relocate c e r t a i n technical s p e c i f i c a t i o n 
requirements to l i c e n s e e - c o n t r o l l e d documents as described below. The 
l o c a t i o n of these requirements s h a l l be r e t a i n e d by the licensee. 

a. This license c o n d i t i o n approves the r e l o c a t i o n of c e r t a i n t e c h n i c a l 
s p e c i f i c a t i o n requirements to licensee-controlled documents (UFSAR), 
as described i n the licensee's applications w i t h the s t a f f ' s s a f e t y 
evaluation approval and Amendment No. as noted below: 

Licensee's, Applications safety Evaluations Amendment Nos . 
September 25, 1996 January .0, 1997 189 

Implementation s h a l l include the r e l o c a t i o n of technical s p e c i f i c a t i o n s 
requirements to the appropriate l i c e n s e e - c o n t r o l l e d document as i d e n t i f i e d 
i n the licensee's a p p l i c a t i o n . 

FOR THE NUCLEAR REGULATORY COMMISSION 

Or i g i n a l Signed by Roger S. Boyd 

Roger S. Boyd, Di r e c t o r 
D i v i s i o n of Project Management 
Off i c e of Nuclear Reactor Regulation 

Attachments: 
1. Incomplete Preoperational Tests, 

Startup Tests, and Other Items 
Which Must Be Completed 

2. Page Changes to Technical Specifications, 
Appendix A 

Date of Issuance: December 1, 1976 

Amendment No.233 
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Attachment 2 

Facility Operating License Changes 

B. Salem Unit 2 

References to Public Service Enterprise Group or PSEG Nuclear LLC are being 
replaced with Exelon Generation Company in the following Sections: 

License section, page number Action Description 
Heading, page 1 Delete PSEG Nuclear LLC 
Paragraph 1.A, page 1 Delete "filed by Public Service Electric 

and Gas Company for itself and the 
Philadelphia Electric Company, 
Delmarva Power and Light Company, 
and Atlantic City Electric Company" 

Paragraph 1.E, page 1 Change PSEG Nuclear LLC to Exelon 
Generation Company, LLC (Exelon 
Generation Company) 

Paragraphs 1 .F and 1 .G, page 2 Change licensees are to licensee is 
Paragraph 2, page 2 Delete "PSEG Nuclear LLC, and the", 

add a comma after Exelon Generation 
Company and change licensees to 
licensee 

Paragraph 2.A, page 2 Change licensees to licensee 
Paragraph 2.B(1), page 2 Delete PSEG Nuclear LLC, and the 
Paragraphs 2.B(2) through (6), page 3 Change PSEG Nuclear LLC to Exelon 

Generation Company (in five places) 
Paragraph 2.0(1), page 3 Change PSEG Nuclear LLC to Exelon 

Generation Company 
Paragraph 2.C(2), page 4 Change PSE&G to Exelon Generation 

Company 
Paragraphs 2.C(10) and (26), pages 7 
and 21 

Change PSEG Nuclear LLC to Exelon 
Generation Company (in three places) 

Paragraph 2.C{27), pages 21 and 22 Delete in its entirety 
Paragraph 2.0(29), page 22 Replace $45,059,302 with [ ] to 

designate an amount to be determined 
by the NRC 

Paragraphs 2.0(30) and (31), page 22a Delete in their entirety 
Paragraph 2.E, page 23 Change licensees to licensee 
Paragraph 2.G, page 23 Change PSEG Nuclear LLC to Exelon 

Generation Company (in two places) 
Paragraphs 2.H and 2.1, page 24 Change PSEG Nuclear LLC to Exelon 

Generation Company 
Paragraphs 2.J and 2.K, page 24 Change licensees to licensee 
Paragraph 2.N, page 25 Change PSEG Nuclear LLC to Exelon 

Generation Company 
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UNITED STATES 
NUCLEAR REGULATORY COMMISSION 

WASHINGTON, D.C. 20555-0001 

• PGBO MUGLEAn LTJO-
EXELON GENERATION COMFAKY, LLC 

DOCKET NO. 50-311 

SALEM NUCLEAR GENERATING STATION, UNIT NO. 2 

FACILITY OPERATING LICENSE; 

Amendment No. 227 
L icense No. DPR-75 

1 . . The Nuclear R e g u l a t o r y Commission ( the Commission) h a v i n g found t h a t : 

A . The a p p l i c a t i o n f o r l i c e n s e £ i l e d - b y Pub l i e - ' f i cgy ioo . E lca fa r io and —^ 
T i g rompnny i a s i t t o c l f and the P h i l a q i - l y U i a DluC&i ' ig Comgonyi 
-n'alTnnT/i3' p-"-*"-- ^w^.T^-rfinr n-^p-py an^ ^i-^^^p. r.^ +y Y,-\rrj,riTt 

' ^ CowipaH'/ complies w i t h the standards and requirements of the Atomic 
Energy Act of 1954, as amended (the Act), and the Commission's 
regulations set f o r t h i n 10 CFR Chapter I and a l l required 
• n o t i f i c a t i o n s to other agencies or bodies have been duly made; 

B. Construction of the Salem Nuclear Generating Station, Unit No. 2 
( f a c i l i t y ) has been s u b s t a n t i a l l y completed i n conformity w i t h 
Construction Permit No. CPPR-53 and the application, as amended, 
the provisions of the Act and the regulations of the Commission; 

.C. The f a c i l i t y w i l l operate i n conformity w i t h the application, as 
amended, the provisions of the Act, and the regulations of the 
Commission; 

D. There i s reasonable assurance; ( i ) thac the a c t i v i t i e s authorized 
by t h i s operating license can be conducted without endangering the 
health and safety of the public, and i i i ) that such a c t i v i t i e s 
w i l l be conducted i n compliance with the commission's regulations 
set forth ir. 10 CFR Chapter I; « 
yExeioh Generorf-ton CeftipMyj LUC (Cjcelofi OanweA^h C-onfahUj 

E. ^agStt Hueioar frhfr i s t e c h n i c a l l y q u a l i f i e d to engage i n the ' 
a c t i v i t i e s authorized by t h i s operating license i n accordance with 
the Commission's regulations set f o r t h i n 10 CFR Chapter I ; 

J 
i: , PSE&G 

CONTROL r»-
COPY # SELU^b 
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\ e f f i : The Licenseey--***- f i n a n c i a l l y q u a l i f i e d co engage i n the 
a c t i v i t i e s authorized by t h i s license i n accordance w i t h the 
Commission's regulations set f o r t h i n 10 CFR Chapter I ; 

G. The licensee^teWe s a t i s f i e d the applicable provisions of 10 CFR 
Part 140, "Financial Protection Requirements and Indemnity 
Agreements," of the Commission's regulations; 

H. The issuance of t h i s operating license w i l l not be i n i m i c a l to the 
common defense and security or to the health and safety of the 
pu b l i c; 

I . A f t e r weighing the environmental, economic, technical and other 
benefits of the f a c i l i t y against environmenCal and other costs and 
considering available a l t e r n a t i v e s , the issuance of F a c i l i t y 
Operating License No. DPR-75 subject to the conditions f o r 
protection of the environment set f o r t h herein i s i n accordance 
with 10 CFR Part 50 Appendix D of the Commission's regulations and 
a l l applicable requirements have been s a t i s f i e d ; and 

J. The receipt, possession, and use of source, byproduct and special 
nuclear material as authorized by t h i s license w i l l be i n 
accordance w i t h the Commission's regulations i n 10 CFR Parts 30, 
40 and 70. 

2. Pursuant to approval by the Nuclear Regulatory Commission at meetings on 
January 14, 1981, A p r i l 28, 1981, and May 19, 1981, the License f o r 
Fuel-Loading-and Low-Power Testing issued on A p r i l 18, 1980 i s 
superseded by F a c i l i t y Operating License No. DPR-75 hereby issued to 

__^_^G^EC_^)UCTQar""LLCT^ a-n&-j^ Exelon Generation Company.LLC (Exelon 
Genera'ta^tr^aSTpanyT,~'Tthe licensee^}, to read as follows: 

A. This license applies to the Salem Nuclear Generating Station, Unit 
No. 2, a pressurized water nuclear reactor and associated 
equipment (the f a c i l i t y ) , owned by the licensee^/. The f a c i l i t y i s 
located on the southern end of A r t i f i c i a l Island on the east bank 
of the Delaware River in Lower Alloways Creek Township i n Salem 
County, New Jersey and i s described i n the Final Safety Analysis 
Report as supplemented and amended and the Environmental Report as 
supplemented and amended. 

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

£1) -ffijjSG Nj^Glojir laLC) and-tjiia} Exelon Generation Company to 
possess the f a c T r i t y - > a t t h e designated l oca t i on i n Salem 
County, New Jersey, i n accordance w i t h the procedures and 
l i m i t a t i o n s set f o r t h i n the l icense; 

S32( 

n. r t 
Amendment No. 227 
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y^XtUfc GenefrrH"!©*! Company 
(2) ^-PflCO Kug^sag hhC, pursuant t o Section 104b of the Act and 10 

CFR p a r t 50, "Domestic Licensing of Production and U t i l i z a t i o n 
F a c i l i t i e s , " t o possess, use and operate" the f a c i l i t y a t the 
designated l o c a t i o n i n Salem .County, New Jersey, i n accordance 
with t h e ' l i m i t a t i o n s set f o r t h i n t h i s license; 

/*£xe,li>h CaeJ**-*.̂ ©*! Company 
(3) ' ' rana Huuluai UJC, pursuant to the Act•.• and 10 CFR Part 70, t o 

receive, possess and use at any time special nuclear material 
as reactor f u e l , . i n accordance- w i t h the l i m i t a t i o n s f o r storage 
and amounts requited"for reactor operation, as described i n the 
Final Safety Analysis Report, as supplemented and amended; 

y* EjceioK Genejna.'tion Company * 
(4) ̂  ffSB.B ULLUIMAI? PLC,, pursuant t o the Act :and 10 CFR Parts 30, 40 

and 70; t o receive, possess and use at any time any byproduct, 
source or special 1 , nuclear'material as sealed neutron sources 
f o r reactor, startup,'"sealed sourcejB f o r reactor instrumentation 
and^radiation mohitoring equipment c a l i b r a t i o n and as f i s s i o n 
detectors i n amounts as required; 

s-CxeloH Qeite*-a4?6h;.. Compeuty. 
(5) ^-riiFra,w^in1nnr l W , . pur suan t . t o" the Act and 10 CFR Parts 30, 40 

. r' and 70,' t o receive, possess and .use i n amounts as required any 
byproduct, source or special nucleat; m a t e r i a l without 
r e s t r i c t i o n t o chemical or physical-.form>' :for sample analysis 
or instrument; c a l i b r a t i o n or associated w i t h r a d i o a c t i v e 
apparatus or components; and 

(6) v P0DO lluuluai MJG, pursuant to the Act and 1.0. CFR Parts 30, 40 
and 70, to., poseess but not separate, such byproduct and special 
nuclear materials as may be produced by the. operation of the 
facility. ;' . ' ... . 

C. This .license s h a l l be deemed to contain and i s subject t o the 
conditions s p e c i f i e d i n the Commission's regulations set f o r t h i n 10 
CFR Chapter I and i s subject t o a l l applicable provisions of the Act 
and t o the r u l e s , regulations and orders of the Commission now or 
hereafter i n e f f e c t ; and i s subject t o the a d d i t i o n a l conditions 
specified or incorporated below: 

(1} Maximum Power Level 

-̂ JfiSG MM.elaaiF-JjLC i s authorized to operate the f a c i l i t y a t 
steady state reactor core power le v e l s not i n excess of 3459 
megawatts (thermal). 

Amendment No. 224 
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Thf Technic*? Sp«c1 ficatloni cont4ln«d tn Aoo«n<j1ces k ma 3 
v itucft«<l h«r«to 4P« htreey Inconjorattd Into tnit Hcenst. 
^se i f i - shall ootratt w« faci l i ty in iccar^anc* th wt 

"ecrinical Sptci f lc i t lonj . -

3) SoecMl Low Powtr T<tt Program 

PSEifi sna.11 coapltta tftt training aortion of tn« Sptclal Lew 
?c*«r T«sx Program in accardanca with PSEAG'j le t t t r l aud 
Seflt«mts«r 5, 1980 and In accaroanc* *1 tn tft« CCBMIsalon's Safety 
Evaluation Jlaoort 'Spactal Law P o w T<3t Program -, l aud 
August 22, 1980 (S«* Aatn'dmant So, Z to OPR'-75 far Salaw 
Mucltar c;«n«rit1ng Station» Unit tfo, 2) prior to op«rat1ng th« 
faci l i ty at a pewf lav«"l aflovt f ivt ptrctnt-

witnln 31 days follimlng cbaplttlon of Wt powtr ascanslon tasting 
program outHnad 1n Chaptar 13.at tha. Ffnal Safaty Analysis a«port, 
PSSM shall parform a oaroh mixing arid cool down tast using decay 

-htat and Natural ClrcuVatlon. PSE&G sftalV suomlt tha u s t procedure 
tovth* NftC'ffor r t v l w and approval prior'to parfonnanca of tha / 
t a n - - Tha rasuVta.of t l i l i u s t shaU ba suftmlttad to tha sac V 
prior to starting up following tnt f lr i l t rafuallng.outaga. 

:*) In i t ia l Tast Program 

PSEiG shall, conduct tha past-fuaUloadlng Ini t ia l u s t program 
(sat fo r tn jn Chaptar l-3.-of tho Final'Safaty Analysis Raport, as 
amondmd)'wi thout nafclng any major sodl flcations of this program 
unlass modifications hava baan idantif lad and hava racalvtd prior 
NRC approval. . Major aodlfj.catlons ara;daflnad as: 

(a) EHmlnttlbh of any tast idantlf1 ad in Chaptar 13 of tha 
Final Safaty Analysis Rapcrt t is aoandad. as assantlal; 

W Modlflcitlon of U s t oQjactlvaa, î athods. or accaptanca 
cr f tar la for any u s t Uahtl?1ad i n Chaptar 13 of tha ?ina] 
Safaqr Analysis Stport, as anandad, as assantlal ; 

(c) Parformanca of any u s t at a powtr laval dlff irant 5y 
mora than fivt parcont of ratad powar from thara aescr'Sed; 
and 
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U) Failure to compl«te all tests Included In the described 
program (planned or scheduled for power levels UD to the 
authorized powor level) prior w exceeding a core turnup 
of 120 effective full power days. 

f5) Instrument Trio Setoolnts 

PSESG shall submit for NRC review within six uonths of the 
dat* of Issuance of this operating license the following values 
for each fieactar Protection System and Enqinwred Safety Features 
instrumentation channel: 

(al the Technical Specification allowable value (the Technical 
Specification trip setpolnt plus the instrument drift 
assumed in tha accident analysis); 

(b) the Instrument drift assumed to occur during the interval 
between Technical Specification survelllanct tests; 

Ic) the components of the cumulative Instrument bias; and 

£d) the maxlimua margin between the Technical Specification trip 
setpolnt and the trip value assumed tn the accident analysis. 

(5) SMH-6 Open Items List 

Prior1 to exceeding five percent rated thermal power, PSE46.._ 
w l - l l ^ s o ^ w ^ 

'"tnspectlon and.:.Enforcement all >ema1n1ng construction and 
tasting deficiencies 1n tha SMI I-6 Open Items List designated 
for completion prior to the eoamencement of power range testing. 
All listed Items deferred beyond the comnencement of power 
range tasting will be subject to review by NRC Region I 
Inspectors. 

(7) Compliance With Regulatory Guide 1.97 

By June 1, 1983, PSE1G shall Implement to the satisfaction of 
the MRC the provisions of Regulatory Guide 1.97, " Instniinentation 
for Light-Water-Cooled Nuclear Power Plants to Assess Plant 
Conditions During and Following an Accident/ as modified by 
PSEiS's comnitments to NUREG-05aa and NUREG-0737, 
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(8) Snubbgrs 

ta) Within 4 months after issuance of the license, ?SE4G shall 
provide a Technical Specification l ist ing of mechanical snuober* 
In the interim, PSESG will conduct a comprehensive nechanical 
snubber inspection program implemented by plant instrjctions. 

(b) The functional tasting of hydraulic and mechanical snubbers 
in accordance with Technical Specification 3.7,9 shall 
comnence with the f i rs t refueling outage. The in i t ia l 
functional testing shall be completed prior to resuming 
power operation following the f i rs t refueling outage. 

(9) Environmental Qualification (Section 3 . U . Supplement 5 ) w 

PSE AG shall take the following remedial actions, or alternative 
actions acceptable to the MRC, *itfr reoard to the environmental 
qualification requirements for Class IE efluloment: 

(a) No later than Jun* 30, 1982,-the wide-range resistance 
temperature detactors for the reactor coolant system shall 
b« qualified for radiation exposure for the 40-year plant 
l i fe and appropriate exposure condition due to design basis 
accidents. Pending completion of such qualification and 
accaptanca by the NRC, PSESG shall replace each of these 
detectors at each refueling outage. 

(b) Prior to completion of thm f i rs t refueling outage or June 30, 
1982, whichever Is ear l iest , PSESG shall replace the Scotchcast 
Wo. 9 resin seals, used at the electrical connection Interface 
on tha MMCO limit switches, with Conax Electr ic Conduction 
Seal Assamblfas. 

(c) 8y no later than June 30, 1982, al l safety-related elec­
tr ical equlpmarrt in the faci l i ty shall be qualified in 
accordance with the provisions of: ' "Suldellnes for 
Evaluating Environmental Qualification of Class IE 
Electrical Equipment tn Operating Reactors'* (DOR Guide­
l ines) ; or MUREG-0588, -Interim Staff Position on 
environmental Ouallficatlon of Safety-Delated Electrical 
Equipment/ Oecember 1979. 

References are to the aporoprlate sections of the Safety Evaluation Report 
•IMUREG-OSI?) and its suoolements. 
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td) Complete and auditable-records must be available and 
maintained at a central location which describe the 
environmental q u a l i f i c a t i o n method used f o r a l l 

"safety-related e l e c t r i c a l equipment i n s u f f i c i e n t 
d e t a i l to document the degree of compliance with 
the DOR Guidelines or NUREG-0588. Such records 
should be updated and maintained current as 
•equipment i s replaced, further tested, or otherwise 
further q u a l i f i e d to document complete compliance 
by June 30, 1982. 

(e) Within 90 days of receipt of the equipment 
q u a l i f i c a t i o n safety evaluation, the licensee shall 
either { i } provide missing documentation i d e n t i f i e d 
i n Sections 3 and 4 of the equipment q u a l i f i c a t i o n 
safety evaluation which w i l l demonstrate compliance 
of the applicable equipment with NUREG-0588, or 
( i i } commit to corrective actions which w i l l r e s u l t 

. in Tdocumentation of compliance of applicable 
equipment with NUREG-0588 not l a t e r than June 30, 
1982 . 

IIOJ F i r e Protection .> 
-̂•ExeJoh Genem.+i'on Company 4 

^SflEa Wucleai1 LIiQ s h a l l implement and maintain i n e f f e c t 
a l l provisions of the approved f i r e p r o t e c t i o n program as 
described i n the Updated Final Safety Analysis Report^ as 
approved i n the NRC Safety Evaluation Report, dated 
November 20, 1979, and i n i t s supplements, and i n the NRC 
Safety Evaluation dated January 7, 2004, subject to the 
following provision: 

^ dceion Gwtoral'iofri Company 
D̂BO' Hufll<sgHg IiIiB may make changes to the approved 
f i r e p r o t e c t i o n program without p r i o r approval of 
the Commission only i f those changes would not 
adversely a f f e c t the a b i l i t y to achieve and 
maintain safe shutdown i n the event of a f i r e . 

J 
Amendment No. 242 
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(11) Containment Isolation (Section 6,2.3. Supplements 4 and 51 

Within 90 days after Issuance of the license, PSE&G shall 
demonstrate to the satisfaction of the NRC that the present 
containment Isolation provisions for the main feedwater lines 
comply with the requirements of General Design Criterion 57 
under all postulated accident conditions, or propose a design 
change that will achieve compliance. If necessary, the design 
change shall be Implemented during the first refueling outage. 

(12) Main Condenser fSection 14.0. Supplement 41 

Prior to exceeding 50 percent power, PSE&G shall complete the 
preoperational testing of the remaining three of six circulators 
to be tested in the main condenser for the circulating water 
system. 

(13) River Traffic Accidents fSection 2.2.1. Supplement U 

PSE&G shall also report for the Salem facility any information 
reported for the Hope Creek facility relating to circumstances 
which suggest that the risk from flammable gas clouds (resulting 
from river traffic accidents on the Delaware River) varies 
significantly from that previously considered. 

Amendment No.̂ .W, 117 
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./ U \ tiat^rhwtr Ttlt'fXootftdli C. A- l . SuwT<p«it f ind 
U 4 ' j i S a i i ^ , 2 : U . M : U ^pof f f i t M B r — ; • 

Prior to txCMdln? 90 p«rcant powtr, WHS shall perfora a 
dart progrta to shm tttat unaeeaptaOla mtartianMr daoaga 
tHlt not rasa It fraa anticipate ft«dw«tar truislants to 
di* staao atnaritor. Prior to parfonrtnj tast propria, 
PSEJ6 siialf oAtalR URC approval of tha tan proctdurta* 

(13) Prior to rtsurfng power opart tloo foil owl nf tt« first 
rafualtns outsga: 

(i) ControT Bod Sulda Thlrtla (Sactlow Supplaaant i ) 

PSAS shall suMt tha detail s of tha fnspectloA progrn 
for control rod sulda tillable taO« wall waar for MSC 
approval * 

(c) yrtsaare Isolation Valves (Sactloa 1.3.2, Suppl—nt 51 

. PSW\ sftaU Install leak' tost cowwctlom as tt» pressure 
Isolation valves; until Install ation of tfts leak test 
eamnctfons, KStt —f sabititttts Biltlpla valva leak 
tasts for Tadmieal Speelflcation 3,4.7.2.f, weft ttut 
tho entlatlve loaka^o frm M valves la paralle] • 
Unas stiall not axsaed M gallons per afnvta* and 
th* a m i atl v« leakage fna tftrea valva* in partllal 
Unesj shall not exceed tftrta Jtlloas par wlmita. 

(«*) Dlesol Sewerator Hal lability (Sectloa a ̂ 3.4. Suoale^nt 31 

PSU6 shall laplmnt tha following design and procadural 
aodlfleatloas vitft respect to dlesel genera tar rotiaAllltyT 

(1) Coapltta a foraol training progrva for all tha 
aachaalca] sad aloctrtcal aalntananco and gualltr 
eoatrol penoanal. Including suparrlsors, who 

« ar* raspontible for th* aalntmanea and avall-
ah l l i ^ of tha dfosaT ganarators* Tho depth and 
OMll^r ef this tnlirinf progrv shall b* at learr 
aqslnloat to that of training pi agruas aoraally 
cnwOtctad by aajor dlasOl engine sanufaeturars. 

Aeendaant lo. zs 
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Develop operating procedures that require loaoing 
the dlesel engine to a mini mum of 25 percent of 
full load for one hour after eight hours of con­
tinuous no load operation or as recommended by 
the engine manufacturer. 

(e) Containment Sumo Model Test (Aooendix C, A-*3, 
Supplement 41 " 

PSE1G shall submit the confirmatory results of the 
containment sump model test program, along with a 
description of any sump modifications resultinc from 
the tests. 

(f) . Under-Voltage Protection (Section 8.4.1, Supplement 

PSEiG.shall install a second level of undervoltage 
protection for tfte emergency buses. 

(?) Reactor Containment Electrieal Penetrations 
(Section a . » . j . , Supplement TT 

pSEAG shall add a fuse in series with the primary device 
of each one of 12 circuits fed from 230 volt ac motor • 
control centars to provide backup protection for reactor 
containment electrical peneti-atlons. Each fuse shall " 
be located in an independent compartment in the.control 

i^Sijsi^CSM^ rimary- -device. \ ^tl^.-•—^z+'-Ti-j 

IS) Loss of Mon*Class IE Instrumentation and Control Power 
Bus Qurtng Operation (Section 7.9. Supplement 5) 

PSE46 shall implement the design modifications identified 
in the PSEtt letter dated July 31, 1980 prior to resuming 
power operation following the f i rs t refueling outage. 
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(17) Turbine trtsoectlon (Sactlon 3,5.1, Suoolgment 5) 

Prior to resuBrfng power operation following the second 
refueling outage, PSE4G shall subject the low pressure 
turbines to an Insarvlce inspection- The inspection shall 
consist of visual and volumetric examinations- The visual 
examination shall be applied to 100 percent of all the 
accessible surface of the rotors, discs and blading. The 
volumetric examination shall use an ultrasonic technique 
to fully examine the bore and keyway region of the discs 
in each Tow pressure turbine. 

The inspection results and evaluation of this insarvlce 
inspection shall be reported to the NRC and shall be accepted 
by the NRC prior to startup following the second refueling 
outage. 

(18) Vibration Dynamics Effects Test (Section 3.9.1, 5ER1 

PSEIfi shall conduct a preoperational vibration dynamic 
affects test program, for rll- ASME 1, 2 and 3 piping systems 
and piping restraints during startup tast programs and 
in i t ia l operation-

(19) Olfferentlal Pressure Baseline Oata (Part I I , Section 1.3, 
Supplement.*) 

PSE&6 .shall obtain baseline data regarding differential 
pressure across the elbow pressure taps in each reactor 
coolant loop for various pump combinations during startup 
and In i t ia l operation. 

(20) Engineered Safety Feature Reset Controls (Section 7.10, 
SuppiemtntTT 

In conformance with IE Bulletin 30-06, PSEAG shall correct 
th« reset actions for the two sets of valves identified in 
the PSEK letter dated June 13, 1980, as corrected by the 
PSESG 1 attar dated July 13, 1980, prior to operating the 
fac i l i ty at a power level above five cercent. PSESG shall 
also perform the additional testing required by It Bulletin 
30-06 prior to operation above five percent power. 
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(21) Sump Performance (Section 6.3.3, Supplement 5) 

(a) Prior to resuming power operation following the f i rst 
refueling outage, PSE&G shall provide a detailed survey 
of insulation materials. 

(b) Prior to operation above five percent power, control 
room operators shall be trained in the recognition and 
mitigation of LPI performance degradation. 

(22) Radiation Protection Organization (Section 12.0, Supplement S) 

PSE&G shall complete the reorganization actions and programs 
associated with radiation protection no later than November 1, 
1961. 

(23) Category I Masonry Walls (Section 3.8.3, Supplement 5) 

(a) Prior to operation above five percent power, PSE&G shall 
submit the Information requested in the NRC letter dated 
January 8, 1981. 

(b") Prior to startup following the f irst refueling, PSE&G shall 
resolve the difference between the staff criteria and the 
criteria used by PSE&G to the satisfaction of the NRC and 
implement the required fixes that might result from such a: 
resolution. 

^24 \£ TMI Action Plan ContiltloniT (Section 22.2v-tSuppleraeht^5) ^ - - ?* -

Unless otherwise noted, each of the following conditions 
references the appropriate section of Supplement No. 5 to 
the Safety Evaluation Report (NUREG-0517) for the Salem 
Nuclear Generation Station, Unit 2, dated January 1981 
and shall be completed to the satisfaction of the NRC 
by the times indicated. 

(a) DELETED 

(b) Short-Term Accident Analysis and Procedure Revision 
(Section zz.z , J . c . l and i.c.aT 

The operators shall be briefed on the revisions to the 
emergency operation instruction within 30 effective full 
power days of operation. 

Amendment No. 169 
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(c) Auxiliary Feedwatsr System fteMability Evaluation 
(Section 22.2. l l . M . i l 

( I ) PSE&G shall Install auxlUary feedwater storage 
tank level Indications,and alarms in accordance 
with the PSESG letter of May 5, 1980 prior to 
startup after the f i rs t refueling. 

( I I ) PSE&G shall perform a "ts-hour endurance test on 
all auxiliary feedwater system pumps prior to 
operation at 100 percent power. PSESG shall 
provide a report on the results of these tests 
to NRC within 60 days of completion of the tests-

( i l l ) PSE&G shall resolve to NRC's satisfaction the 
issue concerning time available for operator 
action to prevent pump damage prior to operation 
above five percent power. 

(d) Upgrade Emergency Preparedness (Section 22.2» I I I .A.1.1 
and Section ZZ.J, UI.A.Z'J 

(1) Ho later than 90 days from the date of issuance of this 
l icense, PSE&G shall report to the NRC the status of any 
Items related to emergency preparedness identified by 
FEMA or the MRC as requulrlng further action. 

(11) PSE&G shall provide meteorological and dose assessment 
remott interrogation capability to meet tha cr i ter ia 
of Appendix 2 t MURE&-0654, Revision 1 as follows: 
(a) a functional description of upgraded capabil it ies 
by January 1 , 1982, (b) Installation of hardware and 
software by July T, 1982 provided that NRC approval 
is received by four months prior to that time and 
(c) full operational capability by October 1 , 1982. 
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{ U U PSEM shall provide substantiation that the baefc-up source 
of meteorological Information frcm the NWS Office, 
Greater Wilmington Airport adequately characterizes 
the .site conditions witft respect to wind direction 
and" wind speed by July 1-, 1981. 

(iv) PSE&G shall provide substantiation that uncertainties 
associated *1th plume trajectory prediction, associated 
with the occurrence of saa-1 and breert circulations 
within the plume exposure pathway zone, are compatible 
wltft the planned recpnstndations for protective actions 
that.-would be'based'upon such projections by July 1 , 
1381. •-

(a) .Prfmanf' Caolant:Sources Outside"Containment (Section 22.2, 
"111.0:1.1) — — • 

11) "For those systems In which leakage is measurad 
during, shutdown,- PSEIG shall make and report leak ' 
rata measurements prior to initial startup. 

( i l l For thosa systems in which .leakage Is measured 
-'during operations, PSEK will .flake and report 
leak rata measu'remsnts within 60 effective 

^ fu|l_-pow«r .days, of, .plant, operat l .on. . , • . .,;,-:r«:;;.,>--)-•< 

'̂"'C*'-v !:ijs&iHft';:':A'c't1^ 22.3, Supoletnent S) 

Each of the following conditions references the appropriate 
section of Supplement Ho, S to the Safaty Evaluation Report 
(NUREG-0517] for the Salem Nuclear Generating Station, dated 
January 1981, and shall be completed to the satisfaction of 
the NRC by the.times indicated. 

(a) Short-Term Accident Analysis and Procedure Revision 
[gec^on 22.3, r.C.l) 

P5E4G shall Implement the requirements of Item I.C.I 
specified 1n MUREG-Q737, "Clarification of TMI Action 
Plan Requirements," no later than the implementation 
dates estaolisned In ̂ UREG-0737. 



- IB -

(b) Raaetpr Coolant Svatem Ventu f5*et:ion 22.3. II.B.H 

PSEiG shall submit procedural guidelines for and a 
doscription of tht reector coolant systim vents by 
J\jly 1, 1981. Th* r*actox coolant syptew vcnta shall 
bv installtd no later than July 1, 1982. 

(c) Plant Shielding-(S^etioii ̂ 2.3. 

PSEiG"*hall complete modifications to assure adequate 
acevss to vital areas and protection of safety equipment 
following an accident resulting in s degraded core not 
later "'than January 1, 1$'8Z . 

(d) Deleted 

fe) B e l i e f ' . S a f e e v and B l a c k . V a l v e TBSZ R^puj^femeHtf 

^Section 22.3, ll.P.n 

PSEtG shall cjualify the reactor coolant system relief, 
safety and block valves under expected operating 
conditions for design basis transients and accidents in 
accordance with the plant-specific requirements and 
schedules' established1 in NUllEG-0737, "Clarification of 
TMI Action Plan Requirementi.* 

(£) Auxiliary Feedwater.Initiation and indication 
fSection 22.3 . •''IT-.Tt.. 1. 2) 

PSESG shall upgrade, as necessary, automatic initiation 
of the auxiliary feedwater syatein and indication of 
auxiliary feedwater7flow to each steam generator to 
safety grade quality no Ister than July 1, 1981. 

Amendment No. 235 
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Conttfrmnt Isolation Oeptndaamty [Section 22.3, 
'I.E. 4.2) * 

(t) PSEIG shall reduce the containment setpolnt 
prasjure that IMtlataa conulfiment Isolation 
for nonessential penetrations to the fnlnimuni 
compatible with normal ooarating conditions no 
later than July I, 1981. 

( i l l PSE4G shall install a high radiation isolation 
signal on the containment purge and vent isola­
tion valves no later than July I, 1981. 

(h) Additional Accident Monitoring Instrumentation 
. tSecrlon 25.3, I L F . t l 

PSESG shall Install and demonstrate the operabllity 
of instruments for continuous Indication in the control 
room of the Following variables. Each Item shall be 
completed by the specified data In the condition: 

(11 Containment pressure from minus five psig to 
three times the design pressure of the containment 

; no later than January 1, 1982; 

(11) Containment .water level from (1) the bottom to 
the top of Che containment sump, and (11) the bottom 
df...^, :C5nUina»nt^tt;;an-aVeyatlon :equ1valent:'^ 

K r - - r . : - ^ y r - r 5 : y y - . ^ : : ^ : , y . & r * ? V * : ' ' * ™ * ^ ^ ^ - ' — ^ ^ Q Q Q , 0 0 0 " ' g t l 1 Or t C a p a C l t j f ' 0 $ U U t t h a f l 

July V; 1981; 

(111) Containment atmosphere hydrogen concentration 
from 0 to 10 volume percent .no later than January 1, 
1982; 

2.C(2SMhUlv) 

Centalrmient gana radiation up to 10 7 rad/hr. at the f i r s t outage of 
sufficient duration but no later than prior to startup following the f i r s t 
refueling outage; and 

(v). Noble gas effluent from each potential release point from normal 
concentrations up to 1Q5 uCI/cc (Xa-133) no later than prior to 
startup following the f i rst refueling outage. 

PSESG shall provide the capability to continuously sample gaseous 
effluents and analyze these samples no later than prior to startup 
following tha f i rst refueling outage. 

Until the above installation Is completed, PSESG shall use 
interim monitoring procedure* and equipoent. 

) 

Amendment No. ^ 9 
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PSEM shall provide the capabUity to continuously sample 
gaseous effluents and analyze these samples no later than 
January 1, 1982. 

'JntH the above installation is completed, ?St4G shall use 
Interim monitoring procedures and eoulpment. 

1) Inadequate Core Cooling Instruments (Section 22.3, ll.F.Z) 

PSE46 shall fn taU and dmaonstrata th* operabllity of additional 
Instnaaents or controls needed to supplement Installed equipment in 
order to provide unambiguous, easy-to*1nterpr«t Indication of Inadequate 
core cooling at the f irst outage of sufficient doratlon but no later than 
prior to itertup fallowing the f irst refbetlns outage. 

(J) . Themal Mechanical Report fS^tion 22.3, U.K.2.13) 

PS£i€ shall submit a detailed analysis of the thermal-
mechanical conditions in che reactor vessel during 
recovery frcm small breaks-jrith an extended loss of 
all feedwater no later than January 1. 1982; 

(k) Analysis of Voiding Potential (Section 22.3, ll.K.2.17) 

PSE&G shell analyze the potential for voiding in tho 
reactor coolant system fRCS) during anticipated tran­
sients. PSEK shall submit this analysis no later 
then January t, 1982. 

(1) Sequential Auxiliary Feedwater Flow Analysis 
lUtiUn a j . IIX2.19) 1 — 

PSEW shell provide a benchmark analysis of sequential 
auxiliary feedwater (AfW) flow to the steam generators 
following a loss of main feedwater no Tatar than 
January U 1982-

im) Effect of Loss of Altamatlno-Current Power on Pumo 
seals isect)on az.jT 

mati ne-Ci 

PSEM shall detflrdrfne, by analysis or axparlmant, the 
conseduencas of a loss of cooling watar to the reactor 
coolant pump seals. PSESG shall submit the results 
of the evaluation and proposed modifications no later 
than January 1, 1982. 

Amendment Ho. 4 
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(n) 

(o) 

Revised Small-Break Loss-of-Coolant-Accident Methods 
(Section 22.3, U.K.3.30) 

PSE&G s h a l l comply w i t h the requirements of t h i s 
p o s i t i o n as specified i n NUREG-0737, " C l a r i f i c a t i o n of 
TMI Action Plan Requirements." 

Compliance With 10 CFR Part 50.46 (Section 22.3. 
U.K. 3.31) 

(26) 

PSE&G s h a l l perform p l a n t - s p e c i f i c calculations using 
NflC-approved models for small-break loss-of-coolant 
accidents (LOCAs) to show compliance w i t h 10 CFR Part 
50.46. PSE&G s h a l l submit these calculations by 
January 1, 1983, or one year a f t e r NRC approval of 
LOCA analysis models, whichever i s l a t e r , only i f 
model changes have been made. 

(p) Emergency Support F a c i l i t i e s (Section 22i.3 III.A.1,2) 

PSE&G s h a l l maintain i n e f f e c t an i n t e r i m Technical 
Support Center and an i n t e r i m Emergency Operations 
F a c i l i t y u n t i l such time as the f i n a l f a c i l i t i e s are 
complete. 

The Additional Conditions contained i n Appendix C, as 
revised through Ameadment No. 227, are hereby incorporated 
i n t o t h i s license. NTiCSg-HUMIHIL 'TILF s h a l l operate the 
f a c i l i t y i n accordance with the Additional Conditions. *; 

(27) PSE&G to PSEG Nuclear LLC License Tran^fey Conditions 

a. PSEG Nuclear LLC s h a l l cake a l l necessary steps to 
ensure that the decommissioning t r u s t i s maintained i n 
accordance with Che app l i c a t i o n , the requirements of 
the Order Approving Transfer of License, and Conforming 
Amendment:, dated February 16, 2000, and the relat e d 
Safety Evaluation dated February 16, 2000. 

b. The decommissioning t r u s t agreement s h a l l provide 
that: 

1] The use of assets i n both the q u a l i f i e d and non­
q u a l i f i e d funds s h a l l be l i m i t e d to expenses 
re l a t e d to decontmissipni'ng of the u n i t as 
defined by the NRC i n i t s regulations and 
issuances, and as provided i n the unit's license 
and any amendments thereto. However, upon 
completion of decommissioning, as defined above, 
the assets may be used f o r any purpose 
authorized by law. 

) 
Amendment No. 227 
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(30) The decommissioning t r u s t agreement f o r Salem, Unit 2, s h a l l 
be subject to the following: 

(a) 

(b) 

(c) 

(d) 

(e) 

The decommissioning t r u s t agreement must be i n a form 
acceptable to the NRC. 

With respect to the decommissioning t r u s t fund, 
investments i n the s e c u r i t i e s or other obligations of 
Exelon Corporation or a f f i l i a t e s thereof, or t h e i r 
successors or assigns axe p r o h i b i t e d . Except f o r 
investments t i e d to market indexes or other non-nuclear 
sector mutual funds, investments i n any e n t i t y owning 
one or more nuclear power plants are p r o h i b i t e d . 

The decommissioning t r u s t agreement f o r Salem, Unit 2, 
must provide that no disbursements or payments from the 
t r u s t s h a l l be made by the trustee unless the t r u s t e e 
has f i r s t given the D i r e c t o r , O f f i c e of Nuclear Reactor 
Regulation, ::30" days'prior, w r i t t e n notice of payment. 
The decomndssioning t r u s t agreement s h a l l f u r t h e r ' 
contain a provision that no disbursements or payments 
from the t r u s t s h a l l be made i f the trustee receives 
p r i o r w r i t t e n notice of objection from the NRC. 

The decommissioning t r u s t agreement must provide t h a t 
the agreement can not be amended i n any material 
respect without p r i o r w r i t t e n consent of the Director, 
O f f i c e of Nuclear Reactor Regulation. 

The appropriate section of the decommissioning t r u s t 
agreement s h a l l state t h a t the trustee, investment 
-adyisor,.....pr,^yone ..gls^ 

.._„.....,..,.-.. in-.^e ;. t r u s t - s h a l l adhere to-a "prudent investor" 
standard, as specified i n 18 CFR 35.32(a)(3) of the 
Federal Energy Regulatory Commission's regulations. 

(31) Exelon Generation Company s h a l l take a l l necessary steps to 
ensure that the decommissioning t r u s t i s maintained i n 
accordance with the a p p l i c a t i o n f o r approval of the t r a n s f e r 
of i t s ownership i n t e r e s t i n Salem, Unit 2, license and the 
requirements of the Order approving the t r a n s f e r , and 
consistent w i t h the safety evaluation supporting the Order. 

J Amendment No. 222 
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D. An exemption £xc«i certain requirements of Appendix J to 10 CPR Part 
50 is described in the. Office of Npclear Reactor Regulation's 
Safety Evaluation Report, Supplement Jtfo. 4. • This: exemption was 
autft-brized by law and w i l l not" endanger l i f e or property or the 
common defense and security and is otherwise in the public 
interest. The-: exemption, therefore, remains in effect. The 
granting of the exemption was authorized-with tha issuance of-the 
License for Fuel-Loading and Low-Power Testing, dated April 18, 
1980. The f a c i l i t y w i l l operate, .-to the extent authorized herein, 
in conformity with the application'as amendeti, the-provisions of 
the Act, and the regulations of the Commission. 

E. The licenseeX shall f u l l y .implement and maintain i n effect a l l 
provisions of the Commission-approved physical security, guard 
training and qualification,, and safeguards; contingency plans 
•including aitiendnients made pursuant to provisions of the 
Miscellaneous Amendments and Search Requirements revisions to 10 
CFR 73.55 (51 FR 27817 and 27322) and to the authority of 10 CFR 
50.90 and' lO CFR 50.54 (p) .- The plans, which contain Safeguards 
Information protected ..under 10 CFR .73.21, are entitled: "Salem-Hope 
Creek Nuclear Generating .station Security Plan," with revisions 
submitted through December" 17, 2001; "Sale^-Hope Creek Nuclear 
Generating'Station Security Training and Qualification Plan," with 
^revisions submitted through December 17, 2001; and "Salem-Hope 
Creek Nuclear Generating station Security contingency Plan," with 
revisions.submitted through-June 2, .199$.., Changes made in 
accordance w'itlf 10 CFR 73.55 shal.l-.be implemented i n accordance 
wi'tti the'"'schedule set forth therein'. 

F. A temporary exemption from General Design Criterion 57 found in 
Appendix A.to 10 CFRiPart 50 is described i n the off i c e of Nuclear 
Reactor Regulation's .Safety; Evaluation Report, supplement No. 5, 
Section 6.2.3,1. This exemption is authorized by law and w i l l , not 
endanger l i f e or property or"the cbirmon defense and security and is 
otherwise i i i the ptiblic interest. The exemption, therefore, is 

' hereby granted -and shall "remain in effect through the f i r s t 
refueling outage as discussed in Section • 6.2.3.1 of Supplement 5 to 
the .Safety:.,Evaluation Report. The. granting of the exemption is 
authorized with the issuance of the F a c i l i t y operating License, 
dated May 20, 1981.'. The f a c i l i t y will'operate, to the extent 
authorized herein, i n conformity with the application as amended, 
the provisions of the Act, and the regulations of the Commission. 

G. This license i s subject to the following additional condition for 
the protection of the environment: _ 

Before engaging i n additionayconstruction or operational 
a c t i v i t i e s which may result /n an environmental impact that was not 
evaluated by the Commlssion,|VenQ-Nuioleag-&bC shall prepare and 
record an environmental evaluation of such a c t i v i t y . When the 
evaluation indicates that sucfa a c t i v i t y may result i n a significant 
adverse environmental impact tSaiwas not evaluated, or that is 
significantly greater than that ^ f r * * * * " f f i f l ^ i n the Final 
Environmental Statement or any addendum theTiJLU, -iMLl&^ivdma.9-'Lhe-
shall provide a written evaluation of such a c t i v i t i e s and obtain 
prior approval from the Director of Nuclear Reactor Regulation. 

Amendment No. -i*, 55, ±44, -m, *±4, 230 
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H. If 'tiCtr mimlfnu hie plans to remove or to majce significant changes ii 
the normal operation of ecpiipment that controls the amount of 
radioactivity in effluents from the Sal'em Nuclear Generating Station, 
the NRC shail be notified in writing regardless of whether the change 
affects'the amount of radioactivity in effluents. 

f^Ke/oh G**tert>cl-'*ah Canfaxy 
I - ^fiffBr Nur^inar LLn shall repbrt any violations of the requirements | 

contained i n Section 2, Items C.(3) through C.(25), E.. F.. and G of 
this license within 24 hours by telephone and confirmed by telegram, 
mailgram, or facsimile transmission to the Director of the Regional 
Office, or his designee, no later than the f i r s t working day 
following the v i o l a t i o n , with a written-followup report within 14 
days. 

j. The licensee^shall immediately n o t i f y the Conunission of any accident 
at this f a c i l i t y which could result in an unplanned release of 
quantities of fis s i o n products i n excess of allowable l i m i t s for 
normal operation established by the Commission. 

K. The licensee^ shall have and maintain-financial protection of such 
type and i n such amounts as the Commission shall require i n 
accordance with Section 170 of the-Atomic Energy Act of 1954, as 
amended to cover public l i a b i l i t y claims. 

h. The licensee is authorized to defer certain eighteen-month 
surveillance items from the dates required by Technical V 
Specifications 4.0.2(a) and 4.7.10.2(c). These surveillances shall 
be .completed p r i o r to startup following., the f i r s t refueling outage. 
Ihe provisions of Technical Specifications 4.0.2fb-> and 4.7.10.2(c) 
are not changed. The affected items are i d e n t i f i e d i n the safety 
Evaluation accompanying Amendment No/ 14 issued October 22, 1982 and 
this license change. 

M. This license i s effective as of the date of the issuance and shall 
expire at midnight A p r i l 18, 2020. 

Amendment No. •3^214 
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N. Relocated_Technical Specifications 

P̂CBC MitolQar-fcLC s h a l l relocaxe c e r t a i n technical s p e c i f i c a t i o n 
recjuirements to lic e n s e e - c o n t r o l l e d documents as described below. 
The lo c a t i o n of these retjuirements s h a l l be r e t a i n e d by the licensee. 

a. This license c o n d i t i o n approves the r e l o c a t i o n of c e r t a i n 
technical s p e c i f i c a t i o n requirements to lic e n s e e - c o n t r o l l e d 
documents (UPSAR), as described i n the licensee's applications 
w i t h the s t a f f ' s s afety evaluation approval and Amendment No. 
as noted below: 

Iiicen5ee /s A n p l i c a t i o n Safety Evaluations Amendment Nos. 
September 25, 1996 January 30, 1997 172 

Implementation s h a l l include the r e l o c a t i o n of technical 
s p e c i f i c a t i o n s requirements t o the appropriate licensee-
c o n t r o l l e d document as i d e n t i f i e d i n the licensee's 
a p p l i c a t i o n . 

FOR THE NUCLEAR REGULATORY COMMISSION.; 

Or i g i n a l Signed by Edson G. Case 

Edson G. Case, Acting D i r e c t o r 
O f f i c e of Nuclear Reactor Regulation 

Attachment: 
Appendices A &.B 

Date of Issuance: May 20, 1981 

Amendment No. 214 
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LR-N05-0094 

Attachment 2 

Facility Operating License Changes 

C. Hope Creek 

References to Public Service Enterprise Group or PSEG Nuclear LLC are being 
replaced with Exelon Generation Company in the following Sections: 

License section, page number . Action Description 
Heading, page 1 Change PSEG Nuclear LLC to Exelon 

Generation Company, LLC 
Paragraph 1.A, page 1 Delete Tiled by the Public Service 

Electric & Gas Company, acting on 
behalf of itself and Atlantic City Electric 
Company (the licensees)" 

Paragraph 1.E, page 1 Change PSEG Nuclear LLC to Exelon 
Generation Company, LLC (Exelon 
Generation Company) 

Paragraph 2, page 2 Change PSEG Nuclear LLC to Exelon 
Generation Company, LLC (Exelon 
Generation Company) 

Paragraph 2.A, page 2 Change PSEG Nuclear LLC to Exelon 
Generation Company (in two places) 

Paragraphs 2.6(1), (3), (4), (5) and (6), 
pages 2 and 3 

Change PSEG Nuclear LLC to Exelon 
Generation Company (in five places) 

Paragraphs 2.0(1), (2), (5), (7), (8) and 
(14), pages 3 through 6 

Change PSEG Nuclear LLC to Exelon 
Generation Company (in seven places) 

Paragraph 2.C(15)f pages 6 and 7 Delete In its entirety 
Paragraph 2.F, page 8 Change PSEG Nuclear LLC to Exelon 

Generation Company 



UNITED STATES 
NUCLEAR REGULATORY COMMISSION 

WASHINGTON, D.C. 20555-0001 

E X E L O N GENERATION COMPANY^ L .UC 

DOCKET NO. 50-354 
HOPS CREEK GENERATING STATION 
FACILITY OPERATING LICENSE 

License No. NPF-57 

1. The Nuclear Regulatory Coiranission (the Commission or the NRC) has found 
th a t : 

A. The application f o r a license feAlod toy-fcho. Pub l i e Gsawice -E-b act sire Br 
IOM .Cmn^anyr—aofeing op-'behalf of itaei-f^and At 1 antic-cri t̂ y I f l a a t r i e 

HS^eompany (thg 1 ii nfIH^FB) ̂  complies w i t h the standards and requirements 
of the Atomic Energy Act of 1954, as amended (the A c t ) , and the 
Commission's regulations set f o r t h i n 10 CFR Chapter I , and a l l 
required n o t i f i c a t i o n s to other agencies or bodies have been duly 
made; ; 

B. Construction of the Hope Creek Generating Station (the f a c i l i t y ) has 
been s u b s t a n t i a l l y completed i n . conformity w i t h Construction Permit 
No. CPPR-120 and the a p p l i c a t i o n , as amended, the provisions of the 
Act and the regulations of the Commission; 

C. The f a c i l i t y w i l l operate i n conformity w i t h the a p p l i c a t i o n , as 
amended, the provisions of the Act, and the regulations of the 
Commission (except as exempted from compliance i n Section 2.D. below); 

D. There is reasonable assurance: (i) that the activities authorized by 
this operating license can be conducted without endangering the health 
and safety of the public, and (ii) that such activities will be 
conducted in compliance with the Commission's regulations set forth in 
10 CFR Chapter I (except as exempted from compliance in Section 2.b. 
below) s i i \ 

tfcclon G<UKW-a.+lc>n Company) L L c C E x c J w n Gene«cHoH C e m p a i i y j 
E \ •rf'CDO'NuelccH^&Ifft i s t e c h n i c a l l y q u a l i f i e d t o engage i n the a c t i v i t i e s 

authorized by t h i s license i n accordance w i t h the Commission's 
regulations set f o r t h i n 10 CFR Chapter I ; 

F. The licensee has s a t i s f i e d the applicable provisions -of 10 CFR Part 
140, "Financial Protection Requirements and Indemnity Agreements," of 
the Comndssion's regulations; 

G. The issuance of t h i s license w i l l not be i n i m i c a l to the common 
defense and s e c u r i t y or to the health and safety of the public; 

PSE&G 
CONTROL 
COPY # mtLi^ 

Amendment No. 129, 135 
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2. 

H. A f t e r weighing the environmental, economic, t e c h n i c a l , and other 
b e n e f i t s of the f a c i l i t y against environmental and other costs and 
considering available a l t e r n a t i v e s , the issuance of F a c i l i t y Operating 
License No. NPF-57,.subject.to the conditions f o r p r o t e c t i o n of the 
environment set f o r t h i n the Environmental Protection Plan attached as 
Appendix B, i s i n accordance w i t h 10 CFR Part 51 of the Commission's 
regulations and a l l applicable requirements have been s a t i s f i e d ; and 

I . The r e c e i p t , possession, and use of source, byproduct and special 
nuclear material as authorized by t h i s license w i l l be i n accordance 
with the Commission's regulations i n 10 CFR Parts 30, 40 and 70. 

Ejceleh Genet~a,4w* Oompayj L L C (CxeUi GCMMT^M Cwyuy, 
Based on the foregoing findin^s»-3gd approval by the Nuclear Regulatory 
Commission at a meeting on July 2l7 1986, CTre-bieeji&e^for Fuel Loading and 
Low Power Testing, License No. NPF-50, issued on A p r i l l T T ^ C ^ f t ^ , i s 
superseded by F a c i l i t y Operating License NPF-57 hereby issued t^^SB© 
iTuolaar LEjff (the licensee), to read as follows: j 

A. This license applies to the Hope Creek Generating Station, a b o i l i n g 
water nuclear reactor, and associated equipment (the f a c i l i t y ) owned 
Sy^prSH1 MnnlDag XJUS. The f a c i l i t y i s located on the licensee's s i t e on | 
the east bank of the Delaware River i n Lower Alloways Creek Township,. 
Salem County, New Jersey. The f a c i l i t y i s located approximately eight 
miles southwest of Salem, New Jersey and i s described i n the P6E& g— ' 
iNueloar LLC Final Safety Analysis Report, as supplemented and amended, 
and i n the Environmental Report, as supplemented and amended. 

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

d)VrGIjO Nuoloaa- LLP, pursuant t o Section 103 of the Act and 10 CFR 
Part 50, to possess, use and operate the f a c i l i t y a t the above 
designated location i n Salem County, New Jersey, i n accordance 
w i t h the procedures and l i m i t a t i o n s set f o r t h i n "this license; 

(2) Deleted 

Or^JigB? ITueln^g LLP, pursuant to the Act and 10 CFR Part 70, to 
receive, possess and use at any time special nuclear m a t e r i a l as 
reactor f u e l , i n accordance w i t h the l i m i t a t i o n s f o r storage and 
amounts required f o r reactor operation, as described i n the F i n a l 
Safety Analysis Report, as supplemented and amended; 
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EjceAoh G«*\«ra4"to^ Company 

•{4)^SPCIJO tTuaioay LLC, pursuant t o the Act and 10 CFR Parts 30, 40 and 
70, to receive, possess, and use at any time any byproduct, source 
and special nuclear material as sealed neutron sources f o r reactor 
startup, sealed sources f o r reactor instrumentation and r a d i a t i o n 
monitoring equipment c a l i b r a t i o n , and as f i s s i o n detectors i n 
amounts as required; 

/ Exel oh Genej-arrfcfi C/OMpaAt' . 

iSP' DCEC Wueloag. LLG, pursuant to the Act and 10 CFR Parts 30, 40 and 
70, to receive, possess, and use i n amounts as required any 
"byproductT' source" o f "special nuclear rnater'iai"' w"i^h"out'"~restri"cti"on 
to chemical or physical form, f o r sample analysis or instrument 
c a l i b r a t i o n or associated w i t h r a d i o a c t i v e apparatus or 
components; and ^ 

ter^PCDO Huclcai? LLC, pursuant t o the Act and 10 CFR Parts 30, 40 and 
70, to possess, but not separate, such byproduct and special 
nuclear materials as may be produced by the operation of the 
f a c i l i t y . 

C. This license s h a l l be deemed t o contain and i s subject t o the 
conditions s p e c i f i e d i n the Commission's regulations set f o r t h i n 10 
CFR Chapter I and i s subject t o a l l applicable provisions of the Act 
and to the r u l e s , regulations and orders of the Commission now or 
hereafter i n e f f e c t ; and i s subject t o t h e . a d d i t i o n a l conditions 
specified or incorporated below: 

(1) Maximum Power Level 
f&eeieh Geh^ra^ioh Company 
v — — i t f B f l yuuluaj. HhC i s authorized t o operate the f a c i l i t y at reactor 

core power l e v e l s not i n excess of 3339 megawatts thermal (100 
percent rated power) i n accordance w i t h the conditions s p e c i f i e d 
herein. 

(2) Technical Specifications and Environmental Protection Plan 

The Technical Specifications contained i n Appendix A, as revised 
through Amendment No. , and the Environmental Protection Plan 
contained i n Appendix B, are hereby incorporated i n t o the license. 

^SEO Vtoelumm > IihQ s h a l l operate the f a c i l i t y i n accordance w i t h the 
Technical Specifications and the Environmental Protection Plan. 

(3) Inservice Testing of Pumps and Valves (Section 3.9.6, SSER No. 4 ) * 

This License Condition was s a t i s f i e d as documented i n the l e t t e r 
from W. R. B u t l e r (NRC) to C. A. McNeill, J r . (PSE&G) dated 
December 7, 19B7. Accordingly, t h i s condition has been deleted. 

*The parenthetical notation f o l l o w i n g the t i t l e of many license conditions 
denotes the section of the Safety Evaluation Report and/or i t s supplements 
wherein .the license condition i s discussed. 
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[4) Inservice Inspection (Section 6.6, SER; Sections 5.2.4.3 and 
6.6.3, SSER No. 5) 

a. PSEtG s h a l l submit an inse r v i c e inspection program i n 
accordance with 10 CFR 50.55a(g)(4) f o r s t a f f review by 
October 11, 1986. 

b. Pursuant to 10 CFR 50-55a(a}(3) and f o r the reasons set 
f o r t h i n sections 5.2.4.3 and 6.6.3 of SSER No. .5, the 

' " " r e l i e f — i d e n t r f i e d ~ x n — t h e - P S E f c G - s i i b m i t t a - 1 -dated -November-18-,— 
1985, as revised by the submittal dated January 20, 1986, 
requesting r e l i e f from c e r t a i n requirements of 10 CFR 
50.55a(g) f o r the preservice' inspection program, i s granted. 

(5) S o l i d s t a t e Logic Modules 

tExeJw Gcwer-ccfioM C©*tpa«y 
v——•PSEG Huoilaar LLC s h a l l continue, f o r the l i f e of the p l a n t , a 

r e l i a b i l i t y program to monitor the performance of the Bailey 862 
SSLMs i n s t a l l e d at Hope Creek Generating S t a t i o n . This program 
should obtain r e l i a b i l i t y data, f a i l u r e c h a r a c t e r i s t i c s , and root 
cause of f a i l u r e of both s a f e t y - r e l a t e d and non-safety-related 
Bailey 862 SSLMs. The r e s u l t s of the r e l i a b i l i t y program s h a l l be 
maintained on-site and made av a i l a b l e to the NRC upon request. 

(6) Fuel Storage and Handling (section 9.1. SSER No. 5) 

a. No more than a t o t a l of three (3) f u e l assemblies s h a l l be 
out of approved shipping containers or f u e l assembly storage 
racks or the reactor at any one time. 

b. The above three (3) f u e l assemblies as a.group s h a l l maintain 
a minimum edge-to-edge spacing of twelve (12) inches from the 
shipping container array and the storage rack array. 

c. Fresh Fuel assemblies, when stored i n t h e i r shipping con­
t a i n e r s , s h a l l be stacked no more than three (3) containers 

- high. 

(7) F i r e Protection fSection 9.5.1.8. SSER No. 5; Section 9.5.1, 
SSER No. 6) 

V. TW 1 Tflnnl nnr TLP T,hall implement and maintain i n e f f e c t a l l 
provisions of the approved f i r e p r o t e c t i o n program as described i n 
the F i n a l Safety Analysis Report f o r ,the f a c i l i t y through 
Amendment No. 15 and as described i n i t s s u b m i t t a l dated May 13, 
1986, and as approved i n the SER dated October 1984 (and 
Supplements 1 through 6) subject to the f o l l o w i n g p r o v i s i o n ; 

nnrr wnri nnv TT-r may make changes t o the approved f i r e 
p r o t e c t i o n program without p r i o r approval of the Commission 

t only i f those changes would not adversely a f f e c t the a b i l i t y 
/ to achieve and maintain safe shutdown i n the event of a f i r e . 
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(8) Solid Waste Process Control Program fSection 11.4.2, SER; 
Section 11.4. SSER Mo. 4) 

^ -BflGQ MttoJ-oiar shall dbtain NRC approval of the Class B and c solid 
waste process control program prior to processing class B and C 
solid wastes-. 

(9) Emergency Planning fSection 13.3, SSER No." 5")""" 

In" the "event—that—the -NRC—f-inds^-tha t—the—lack—of--progress-in 
completion of the procedures i n the Federal Emergency Management 
Agency's f i n a l rule, 44 CFR Part 350, i s an indication that a 
major substantive problem exists i n achieving or maintaining an 
adequate state "of emergency preparedness, the provisions of 10 CFR 
Section 50.54 (s)(2} w i l l apply. 

(10) I n i t i a l Startup Test Program fSection 14. SSER No. 5) 

Any changes to the I n i t i a l startup Test Program described i n 
Section 14 of the FSAR made i n accordance with the provisions of 
10 CFR 50.59 shall be reported i n accordance with 50.59(b) within 
one month of such change. 

(11) Partial Feedwater Heating fSection 15.1, SER; Section 15.1. 
SSER No. 5; S e c t i o n 15.1. SSER No. 6) 

The f a c i l i t y shall not be operated with reduced feedwater 
temperature for the purpose of extending the normal fuel cycle. 
After the f i r s t operating cycle, the f a c i l i t y shall not be 
operated with a feedwater heating capacity that would result i n a 
rated power feedwater temperature less than 400oF unless analyses 
supporting such operation are submitted by the licensee and 
approved by the s t a f f . 

(12) Detailed Control Room Design Review (Section 18-1,. SSER No. 5) 

a. - PSE&G shall submit for s t a f f review Detailed Control Room 
Design Review Summary Reports I I and I I I on a schedule 
consistent with, and with contents as specified i n , i t s 
l e t t e r of January 9, 1986. 

b. Prior to exceeding f i v e percent power, PSE&G shall provide 
temporary zone markings on safety-related instruments i n the 
control room. 
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;i3) Safety Parameter Display System {Section IB .2 , SSER No. 5) 

Prior to the e a r l i e r of 90 days a f t e r r e s t a r t from the f i r s t 
r e f u e l i n g outage or July 12, 1988, PSE&G s h a l l add the fol l o w i n g 
parameters to the SPDS and have them operational: 

a. Primary containment r a d i a t i o n 
b. Primary containment i s o l a t i o n status 
c. Combustible gas concentration i n primary containment 
d. Source range neutron f l u x 

:i4) Additional. Conditions 

The Additional Conditions contained i n Appendix c, as revised 
through Amendment No. 135, are hereby -incorporated i n t o t h i s 
license. PCDO Nuclear "'LLC s h a l l operate the f a c i l i t y i n 
accordance with the Add i t i o n a l Conditions. 

(15) >SE&G to PSEG Nuclear LLC License Transfer Conditions 

L. PSEG Nuclear LLC s h a l l take a l l necessary steps to ensure 
that the decommissioning t r u s t i s maintained i n accordance 
with the appl i c a t i o n / the requirements of the Order 
Approving Transfer of License and Conforming Amendment, 
dated February 16, 2000, and the r e l a t e d Safety Evaluation 
dated February 16, 2000. 

). The decommissioning t r u s t agreement s h a l l provide th a t : 

1) The use of assets i n both the q u a l i f i e d and non­
q u a l i f i e d funds s h a l l be l i m i t e d to expenses r e l a t e d to 
decommissioning of the u n i t as defined by the NRC i n 
i t s regulations and Issuances, and as provided i n the 
unit's license and any amendments thereto. However, 
upon completion of decommissioning, as defined above, 
the assets may be used f o r any purpose authorized by 
law. 

2) Investments i n the sec u r i t i e s or other obli g a t i o n s of 
PSE&G or a f f i l i a t e s thereof, or t h e i r successors or 
assigns, s h a l l be prohibited. I n a d d i t i o n , except f o r 
investments t i e d to market indexes or other non-nuclear 
sector mutual funds, investments i n any e n t i t y owning 
one or more nuclear power plants s h a l l be p r o h i b i t e d . 

3) No disbursements or payments from the t r u s t s h a l l be 
made by the trustee u n t i l the trustee has f i r s t given 
the NRC 3 0 days notice of the payment. I n a d d i t i o n , no 
disbursements or payments from the t r u s t s h a l l be made 
i f the trustee receives p r i o r w r i t t e n n o t i c e of 
objection from the Director, Office of Nuclear Reactor 
Regulation. 
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The t r u s t agreement s h a l l not be modified i n any 
material respect without p r i o r w r i t t e n n o t i f i c a t i o n 
t o the Director, Office of Nuclear Reactor 
Regulation. 

The tr u s t e e , investment advisor, or anyone else 
d i r e c t i n g the investments made_in the t r u s t s h a l l 
adhere to a "prudent investor" standard, as s p e c i f i e d 
i n 18 CFR 35.32(3) of the Federal Energy Regulatory 
"Commission'-s—regu'lat-i-ons: — 

c. PSEG Nuclear LLC s h a l l not taXe any act i o n t h a t would cause 
PSEG Power LLC or i t s parent companies to void, cancel, or 
diminish the commitment t o fund an extended p l a n t shutdown 
as represented i n the a p p l i c a t i o n f o r approval of the 
transfer of t h i s license from PSE&G to PSEG Nuclear LLC. 

D. The f a c i l i t y requires exemptions from c e r t a i n requirements of 10 CFR 
Part 50 and 10 CFR Part 70. An exemption from the c r i t i c a l i t y alarm 
requirements of 10 CFR 70.24 was granted i n Special Nuclear M a t e r i a l 
License No. 1953, dated August 21, 1985. This exemption i s described 
i n Section 9.1 of supplement No. 5 to the SER. This p r e v i o u s l y 
granted exemption i s continued i n t h i s operating l i c e n s e . An 
exemption from c e r t a i n requirements of Appendix A t o 10 CFR Part 50, 
i s described i n supplement No. 5 to the SER. This exemption i s a 
schedular exemption to the requirements of General Design C r i t e r i o n ' 
64, p e r m i t t i n g delaying f u n c t i o n a l i t y of the Turbine B u i l d i n g 
C i r c u l a t i n g Water system-Radiation Monitoring System u n t i l 5 percent 
power f o r l o c a l i n d i c a t i o n , and u n t i l 120 days a f t e r f u e l load f o r 
c o n t r o l room i n d i c a t i o n (Appendix R of SSER 5) . Exemptions from 
c e r t a i n requirements of Appendix J to 10 CFR Part 50, are described i n 
Supplement No. 5 to the SER. These include an exemption from the • 
requirement of Appendix J, exempting main steam i s o l a t i o n valve leak-
rate t e s t i n g at 1.10 Pa (Section 6.2.6 of SSER 5) ; an exenption from 
Appendix J, exempting Type c t e s t i n g on tra v e r s i n g incore probe system 
shear valves (Section 6.2.6 of SSER 5); an exemption from Appendix J, 
exempting Type c t e s t i n g f o r instrument l i n e s and l i n e s containing 
excess flow check valves (Section 6.2.6 of SSER 5) ; and an exemption 
from Appendix J , exempting Type C t e s t i n g of thermal r e l i e f valves 
(Section 6.2.6 of SSER 5) . These exemptions are authorized by law, 
w i l l not present em undue r i s k to tha public health and safety, and 
are consistent w i t h the common defense and s e c u r i t y . These exemptions 
are hereby granted. The special circumstances regarding each 
exemption are i d e n t i f i e d i n the. referenced section .of the s a f e t y 
evaluation report and the supplements thereto. These exemptions .are 
granted pursuant to 10 CFR 50.12. With these exemptions, the f a c i l i t y 
w i l l operate, to the extent authorized herein, i n conformity w i t h the 
a p p l i c a t i o n , sis amended, the provisions of the Act, and the r u l e s and 
regulations of the Commission. 
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E. The licensee s h a l l f u l l y implement and maintain i n e f f e c t a l l 
provisions of the Commission-approved physical security, guard • 
t r a i n i n g and q u a l i f i c a t i o n , and safeguards contingency plans 
includlhg amendments made pursuant to provisions of the Miscellaneous 
Amendments and Search Requirements revisions to 10 CFR 73,55 (51 FR 
27817 and 27822) and to the a u t h o r i t y cif 10 CFR 50.90 and 10 CFR 
50.54(p>. The plans, which contain Safeguards Information protected 
under 10 CFR 73.21, are e n t i t l e d ; "Salem-Hope CreeJc Nuclear 
Generating Station Security Plan, H with revisions submitted through 
December 17, 2001; "Salem-Hope CreeJc Nuclear Generating s t a t i o n 
Security Training and Q u a l i f i c a t i o n Plan," w i t h revisions submitted 
through December 17, 2001; and "Salem-Hope Creek Nuclear Generating 
Station Security Contingency Plan," with revisions submitted through 
June 2, 1998. changes made i n accordance with 10 CFR 73.55 s h a l l be 
implemented i n accordance with the schedule set f o r t h therein. 

CE-xeWrt Qftnaraf !©*j Company 
the Technical Specifications or 
gas IMelaai' Lfcg s h a l l report any 

v i o l a t i o n s of the requirements contained i n Section 2.C of t h i s 
license i n the f o l l o w i n g manner: i n i t i a l n o t i f i c a t i o n s h a l l be made-
w i t h i n 24 hours to the NRC operations Center v i a the Emergency 
N o t i f i c a t i o n System w i t h w r i t t e n followup w i t h i n t h i r t y days i n 
accordance with the procedures described i n 10 CFR 50.73(b), ( c ) , and 
(e) . 

G. The licensees s h a l l have and maintain f i n a n c i a l p r o t e c t i o n of such 
type and i n such amounts as the Commission s h a l l require i n 
accordance w i t h Section 170 of the Atomic Energy Act of 1954, as 

^ amended, to cover public l i a b i l i t y claims. 

H. This license i s e f f e c t i v e as of the date of issuance and s h a l l expire 
at midnight on A p r i l 11, 2026. 

FOR THE NUCLEAR REGULATORY COMMISSION 

- o r i g i n a l signed by H-R. Denton -

Harold R. Denton, Director 
Office of Nuclear Reactor Regulation 

Enclosures: 
1. Appendix A - Technical Specifications (NUREG-1202) 
2. Appendix B - Environmental Protection Plan 

Date of Issuance: July 25, 198'S 
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Document Control Desk 
LR-N05-0094 

Attachment 3 

Technical Specification Changes 

A. Salem Unit 1 

References to Public Service Enterprise Group or PSEG Nuclear are being 
replaced with Exelon Generation Company, LLC in the following Sections: 

Technical Specification section, 
page number 

Action Description 

Definition 1.16, page 1-4 Change PSE&G to Exelon Generation 
Company, LLC 

Bases 3/4.9.3, page B 3/4 9-1 b Change PSEG to Exelon Generation 
Company, LLC 

6.17, page 6-30 Change PSEG to Exelon Generation 
Company, LLC 

Appendix B cover sheet Change PSEG Nuclear LLC to Exelon 
Generation Company, LLC 

Appendix B, section 4.2.1, page 4-1 Change PSEG Nuclear LLC to Exelon 
Generation Company, LLC 

Appendix C, heading, page 1 Delete "PSEG Nuclear LLC, and the" 



DEFINITIONS 

b. Leakage i n t o the containment atmosphere from sources t h a t are both 
s p e c i f i c a l l y located and known e i t h e r not to i n t e r f e r e w i t h the 
operation of leakage detection systems or not to be PRESSURE BOUNDARY 
LEAKAGE, or 

c. Reactor coolant system leaJcage through a steam generator t o the 
secondary system. 

MEMBER(S) OF THE P m i ^ Q , ^ ^ ^ Q . c m p a » y ) L.4-C 

1.16 MEMBER (S) OF JH£E PUBLIC s h a l l be a l l those persons who are not 
occupationally associated with the p l a n t . This category does not include 
employees of SST/M, i t s contractors, or vendors. Also excluded from t h i s 
category are persons who enter the s i t e t o service equipment or t o make 
d e l i v e r i e s - . This category does include persons who use portions of the s i t e f o r 
r e c r e a t i o n a l , occupational, or other purposes not associated w i t h the p l a n t . 

OFFSITE -DOSE CALCUIATIQN MANUAL (QDCM) 

1.17 The OFFSITE DOSE CALCULATION MANUAL (0DCM) s h a l l contain the methodology 
and parameters used i n the c a l c u l a t i o n of o f f s i t e doses resulting" from 
radioactive gaseous and l i q u i d e f f l u e n t s , i n the ca l c u l a t i o n o f gaseous and 
l i q u i d e f f l u e n t monitoring Alarm/Trip setp o i n t s , and i n the conduct of the 
Environmental Radiological Monitoring Program. The ODCM sh a l l , also contain 
(1) the Radioactive E f f l u e n t controls and Radiological Environmental 
Monitoring programs-required by Section 6.8.4 and {2) descriptions of the 
information t h a t should be included i n the Annual Radiological Environmental 
Operating and Annual Radioactive E f f l u e n t Release Reports required by 
Specifications 6.9.1.7 "and 6.9.1.B respecti v e l y ^ 

OPERABLE - • QPERABILITY-

1.18 A system, subsystem, t r a i n , component or device s h a l l be OPERABLE or have 
OPERABILITY when i t i s capable of performing i t s specified f u n c t i o n (s), and when 
a l l necessary attendant instrumentation, c o n t r o l s , a nbftnal 'and an. emergency 
e l e c t r i c a l power.- source, cooling or seal water, lub r i c a t f i p i r of-' Other a u x i l i a r y 
equipment that' axe required f o r the system, subsystem, t r a i n , " component or device 
to perform i t s f u n c t i o n (a) are also capable o f • performing t h e i r r e l a t e d support 
f u n c t i o n ( s ) . • 

OPERATIONAL MODE - MODE 

1.19 An OPERATIONAL MODE ( i e . , MODE) s h a l l correspond t o any one inclusive' 
combination of core r e a c t i v i t y condition, power leVel and average reactor coolant 
temperature s p e c i f i e d i n Table 1.1, 
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3/4.9 REFUELING OPERATIONS 
BASES 

The minimum requiremenl for reartor subcriticality also ensures lhal ihe decay time is consistent with that-
assumed In the Spent Fuel Pool cooling analysis. Delaware River water average temperature between 
October i s land May 15'h Is determined from historical data taken over 30 years. .The use of 30 years ol 
data to select maximum temperature is consistent with Reg. Guide 1.27, "Ultimate Heat Sink for Nuclear 
P o W B r P l a n t 5"' / E x e . U GcMHrftoi Cowpayj i - L C 
A core offload has the potential to oc ur during both applicability time frames, in order not to exceed the 
analyzed Spent Fuel Pool cooling ca lability to maintain the Water temperature below 180oF, two decay 

•GfiG has developed and implemented a Spent Fuel Fool time limits are provided. In addition, 
Integrated Decay Heat Management Program as part of the Salem Outage Risk Assessment. This 
program requires a pre-outage assessment of the Spent Fuel Pool heat loads and heafup rates to assure 
available Spent Fuel Pool cooling capability prior to offloading fuel. 

3/4.9.4 CONTAINMENT BUILDING PENETRATIONS 

During'•movement of irradiated fuel assemblies within'containment the "requirements for containment 
building penetration closure capability and OPERABILITY ensure that a release of fission product 
radioactivity within, containment will not exceed the guidelines and dose calculations described in Reg. 
Guide 1.183, Alternative Radiological Source Term for Evaluating Design Basis Accidents at Nuclear 
Power Reactors. In MODE 6, the potential for containment pressurizatlon as a result of an accident Is not 
likely. Therefore, the requirements to isolate the containment from the outside atmosphere can be less 
stringent. The LCO requirements during movement of Irradiated fuel assemblies within containment are 
referred to as "containment closure" rather than containment OPERABILITY.. For the containment to be 
OPERABLE, CONTAINMENT INTEGRITY must be maintained. Containment closure means that all 
potential containment atmosphere release paths are closed or capable of being closed. Closure 
restrictions includ© the administrative controls to allow the opening of both airlock doors and the 
equipment hatch during fuel movement provided that: 1) the equipment inside door or an equivalent 
closure device installed is capable of being closed with four bolts within 1 hour by a designated 
personnel; 2) the airlock door is capable ot being closed within 1 hour by a designated personnel, 3) 
either the Containment Purge System or the Auxiliary'Bullding Ventilation System taking suction from the 
containment atmosphere are operating and 4) the plant is in Mode 6 with at least 23 feet of water above 
the reactor pressure vessel flange. 

Administrative requirements are established for the responsibilities and appropriate actions of the 
designated personnel in the event of a Fuel Handling Accident inside containment. These requirements 
include the responsibility to .be able to communicate with the control room, to ensure that the equipment 
hatch is capable of being closed, and to close the equipment hatch and personnel airlocks within 1 hour 
in the event of a fuel handling accident inside containment. These administrative controls ensure 
containment closure wiJI be established in accordance with and not to exceed the dose calculations 
performed using guidelines of Regulatory Guide 1.183. 
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ADMINISTRATIVE CONTROLS 

c. A d e t a i l e d d e s c r i p t i o n of the equipment, components and 
processes involved and the interfaces w i t h other plant systems; 

d. An evaluation of the change, which shows the predicted releases 
of r a d i o a c t i v e materials i n l i q u i d and gaseous e f f l u e n t s and/or 
q u a n t i t y of s o l i d waste that d i f f e r from those previously 
predicted i n the license a p p l i c a t i o n and amendments thereto; 

e. An evaluation of the change, which shows the expected maximum 
exposures to i n d i v i d u a l i n the u n r e s t r i c t e d area and to the 
general population t h a t d i f f e r from those previously estimated 
i n the license a p p l i c a t i o n and amendments thereto; 

f. A comparison of the predicted releases of radioactive 
rpaterials, i n l i q u i d and gaseous e f f l u e n t s and i n s o l i d waste, 
to the actual releases f o r the period p r i o r to when the changes 
are to be made; 

g. An estimate of the exposure to plant operating personnel as a 
r e s u l t of the change; and 

h. Documentation of the f a c t that the change was reviewed and 
found acceptable by the (SORC). 

2. Shall become e f f e c t i v e upon review and acceptance by the SORC. 

6.16 ENVIRONMENTAL QUALIFICATION 

6.16.1 A l l s a f e t y - r e l a t e d e l e c t r i c a l equipment i n the f a c i l i t y s h a l l be 
q u a l i f i e d i n accordance w i t h the provisions of: D i v i s i o n of Operating 
Reactors "Guidelines f o r Evaluating Environmental Q u a l i f i c a t i o n of class IE 
E l e c t r i c a l Equipment i n Operating Reactors" (DOR Guidelines); or, NUREG-0588 
"Interim S t a f f P o s i t i o n on Environmental Q u a l i f i c a t i o n of Safety-Related 
E l e c t r i c a l Equipment," December 1979. Copies of these documents are attached 
to Order for M o d i f i c a t i o n of License No. DPR-76 dated October 24, 1980. 

6.16.2 Complete anc2 auditable records s h a l l be available and maintained at a 
cent r a l l o c a t i o n which describe the environmental q u a l i f i c a t i o n method used 
f o r a l l safety r e l a t e d e l e c t r i c a l equipment i n s u f f i c i e n t d e t a i l to document 
the degree of compliance w i t h the DOR Guidelines or NUREG-0588. Such records 
should be updated and maintained current as equipment i s replaced, further 
tested, or otherwise f u r t h e r q u a l i f i e d . 

6.17 TECHNICAL SPECIFICATION (TS) BASES CONTROL PROGRAM 

This program provides a means f o r processing changes t o the Bases of these 
Technical Specifications. 

a. Changes t o the Bases of the TS s h a l l be made under appropriate 
administrative controls and reviews. 

EJCCJOH GeiienetiOM Cotnpanyj 
b. -̂'DSBG may make changes t o the Bases without p r i o r NRC approval 

provided the changes do not require either of the f o l l o w i n g : 

1. A change i n the TS incorporated i n the License, or 

2. A change to the updated FSAR or Bases that requires NRC approval 
pursuant to 10 CFR 50.59'. 
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APPENDIX B 

TO 

FACILITY OPERATING LICENSE NO. DPR-70 

SALEM GENERATING STATION UNIT 1 

DOCKET NO. 5 0-272 

AND 

FACILITY OPERATING LICENSE NO. DPR-75 

SALEM GENERATING STATION UNIT 2 

DOCKET NO. 50-311 

E*e.loh Ge/te>-ct4iWi Company) 

^SgOBO HUCLDAft LLC 

ENVIRONMENTAL PROTECTION PLAN 

(NONRADIOLOGICAL) 

Amendment. No. i * * .233 | 



t / 

4.0 Environmental Conditions 

4.1 Unusual or Important Environmental Events 

Any occurrence of an unusual or important event t h a t indicates or could r e s u l t 
i n s i g n i f i c a n t environmental impact causally r e l a t e d to p l a n t operation s h a l l 
be recorded and reported t o the NRC w i t h i n 24 hours followed by a w r i t t e n 
report per Subsection 5.4.2. The f o l l o w i n g are examples: excessive b i r d 
impaction events; onsite p l a n t or animal disease outbreaks; m o r t a l i t y or 
unusual occurrence of any species protected by the Endangered Species Act of 
1973; f i s h k i l l s or impingement events on the intake screens; increase i n 
nuisance organisms or conditions; unanticipated or emergency discharge of 
waste water or chemical substances. 

No routine monitoring programs are required t o implement t h i s condition. 

4.2 Environmental Monitoring 

4.2.1 Aquatic Monitoring 

The c e r t i f i c a t i o n s and permits required under the Clean Water Act provide 
mechanisms f o r p r o t e c t i n g water q u a l i t y and, i n d i r e c t l y , aquatic b i o t a . The 
Nuclear Regulatory Commission (NRC) w i l l r e l y on the decisions made by the 
State of New Jersey under the a u t h o r i t y of the Clean Water Act and, i n the 
case of sea t u r t l e s and shortnose sturgeon, decisions made by the National 
Marine Fisheries Service (NMFS) under the a u t h o r i t y of the Endangered Species 
Act, f o r any requirements p e r t a i n i n g t o aquatic monitoring. 

•In accordance w i t h Section 7(a) of the Endangered species Act, on 
May 14, 1993, the National Marine Fisheries Service issued a Section 7 
Consultation B i o l o g i c a l Opinion r e l a t e d t o the operation of Salem Unit 1 and 2 
Generating Stations. This Section 7 Consultation e n t i t l e d , " R e i n i t i a t i o n of a 
consultation i n accordance w i t h Section 7 (a) of the Endangered Species Act 
regarding continued operation of the Salem and Hope CreeJc Nuclear Generating 
Stations on the eastern shore of the Delaware River i n New Jersey," concluded 
that "...continued operation i s not l i k e l y t o jeopardize the continued 
existence of l i s t e d species." 

"^PfiBC Wttefawwr LLC s h a l l adhere t o the s p e c i f i c requirements w i t h i n the 
Inc i d e n t a l Take statement, to the B i o l o g i c a l Opinion. Changes t o the 
i n c i d e n t a l take statement must be proceeded by consultation between the NRC, 
as the authorizing agency, and NMFS. 

The Conservation Recommendation, t o the B i o l o g i c a l Opinion suggests 
conservation recommendations f o r implementation by Salem Generating S t a t i o n . 
The Station s h a l l implement these recommendations to the s a t i s f a c t i o n of the 
NRC and National Marine Fisheries Service. 
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APPENDIX G 
ADDITIONAL CONDITIONS 

OPERATING LICENSE NO. DPR-70 

•PGSC-HueloiHfr laLG'j Rfld fe'fw? Exe lon Genera t ion Company, LLC, s h a l l comply w i t h 
t he f o l l o w i n g c o n d i t i o n s on t h e schedules no ted be low; 

AnmndiMUi ' t 
Number 

192 

194 

196 

198 

Addi t iona l Condi t ion 

The licensee i s author ized co relocate ce r t a in 
Technical S p e c i f i c a t i o n requirements to l icensee-
cont ro l led documents. Implementation of t h i s 
amendment s h a l l inc lude the r e loca t ion of these 
technical s p e c i f i c a t i o n requirements to the 
appropriate documents, as described i n the l icensee 's 
appl ica t ion dated January 11 , 1996, as supplemented 
l e t t e r s dated February 26, Hay 22, June 27, July 12, 
Decanber 23, 1995, and March 17, 2997, and evaluated 
i n the s t a f f ' s s a f e ty evaluat ion attached co t h i s 
amendment. 

The licensee i s author ized co upgrade the i n i t i a t i o n 
c i r c u i t r y f o r the power operated' r e l i e f valves, as 
described i n the l i censee ' s app l i ca t ion dated January 
31 , 1997, as supplemented by l e t t e r s dated March 14, 
A p r i l S, and A p r i l 2fl, 19S7, and evaluated i n the 
s t a f f ' s sa fe ty eva lua t ion attached to th i s amendment. 

Containment Fan Cooler Uni ts 

The licensee s h a l l complete a l l modif ica t ions 
associated w i t h tha amendment request concerning 
Containment Fan Cooler Uni t s (CFCU) response time 
dated October 25, 1996, as described i n the l e t t e r s 
supplementing the amendment request dated December 11 , 
1996, January 28, March 27, A p r i l 24, June 3, and June 
12, 199'7, p r i o r to en t ry i n t o Mode 3 fo l l owing 
r e f u e l i n g outage 12. A l l modif ica t ions made i n 
support of t h i s amendment request and described i n che 
referenced sumi t t a l s s h a l l be i n conformance w i t h the 
ex i s t ing design basis f o r Salem Unit 1, and 
programmatic con t ro l s f o r tanJt monitoring 
instrumentation s h a l l be as described i n the l e t t e r 
dated A p r i l 24, 1997. Post m o d i f i c a t i o n t e s t ing and 
confirmatory analyses s h a l l be as described i n the 
l e t t e r dated March 27, 1997. Future changes to che 
design described i r . these submit tals may be made i n 
accordance w i t h the provis ions of 10 CFR 50.59. 
Further, the admin i s t r a t ive controls associated w i t h 
CFCU ope rab i l i t y and containment i n t e g r i t y described 
i a che l e t t e r s dated March 27, and A p r i l 24, 1997 
s h a l l =oc be relaxed or changed without p r i o r s t a f f 
review u n t i l such time as the l icense has been amended 
to inciuae the admin i s t r a t ive controls as technical 
spec i f i ca t ion requirements-

The licensee s h a l l per form an evaluation of che 
containment l i n e r anchorage by November 30, 1997, f o r 
the loading induced on the containment l i n e r during a 
Kain Steam Line Break event to confirm che assumptions 
provided i n the Pre l iminary Safety Analysis Report and 
Updated Fina l Safety Analysis Report. 

Inplemftntafcion Data 

The amendment s h a l l be 
implemented w i t h i n 60 
days from March 21, 
2997. 

The amendment s h a l l be 
implemented p r i o r t o 
ent ry i n t o Mode 3 from 
the cur ren t outage f o r 
Salem Uni t 1 . 

The amendment s h a l l be 
iinplemented p r i o r t o 
ent ry i n t o Mode 3 from 
the cur ren t outage f o r 
Salem Uni t 1 . 

The e=-.e-cmect s h a l l be 
implemented w i t h i n 30 
days from July 17, 1997. 
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Document Control Desk 
LR-N05-0094 

Attachment 3 

Technical Specification Changes 

B. Salem Unit 2 

References to Public Service Enterprise Group or PSEG Nuclear are being 
replaced with Exelon Generation Company, LLC in the following Sections: 

Technical Specification section,, 
page number 

Action Description 

Definition 1.16, page 1-4 Change PSE&G to Exelon Generation 
Company, LLC 

Bases 3/4.9.3, page B 3/4 9-1 c . Change PSEG to Exelon Generation 
Company, LLC 

6.16, page 6-30 Change PSEG to Exelon Generation 
Company, LLC 

Appendix B cover sheet Change PSEG Nuclear LLC to Exelon 
Generation Company, LLC 

Appendix B, section 4.2.1, page 4r1 Change PSEG Nuclear LLC to Exelon 
Generation Company, LLC 

Appendix C, heading, page 1 Delete "PSEG Nuclear LLC, and the" 
and add a comma prior to LLC 



DEFINITIONS 

c. 

Leakage i n t o the containment atmosphere from sources t h a t are both 
s p e c i f i c a l l y located and known e i t h e r not t o i n t e r f e r e w i t h the 
operation of leakage detection systems or not to be'-' PRESSURE 
BOUNDARY LEAKAGE, or 

Reactor coolant system leakage through a steam generator t o the 
secondary system. 

MEMBER(S) OF THE PUBLIC 41. 
PUBLIC s h a l l be a l l those persons who are not 1.16 MEMBER(S) OF ' 

occupationally 'associated with the p l a n t . This category does not include 
employees of PCBttG, i t s 7 c o n t r a c t o r s , or vendors. Also excluded from t h i s 
category are persons who enter the s i t e t o service equipment or t o make 
d e l i v e r i e s . This category does include persons who use portions of the s i t e 
f o r r e c r e a t i o n a l , occupational, or other purposes not associated w i t h the 
pla n t . 

OFFSITE DOSE CALCULATION MANUAL (ODCM) 

1.17 The' OFFSITE DOSE CALCULATION MANUAL (ODCM) s h a l l contain the methodology 
and parameters used i r i the calculation, of o f f s i t e doses r e s u l t i n g from , ., 
radioactive gaseous a n d s l i q u i d e f f l u e n t s , i n the c a l c u l a t i o n of gaseous and 
l i q u i d effluent'monitoring Alarm/Trip' Setpoints,. and i n the conduct of -the.. . 
Environmental Radiological Monitoring Program. The ODCM s h a l l also contain 
( I ) 1 the Radioactive E f f l u e n t controls and Radiological Environmental 
Monitoring programs required by Section 6.8.4 and (2) descriptions d f - t h a '̂-
i n f ormation that,should be included, i n the: Annual Radiological Environmental 
Operating and Annual Radioactive E f f l u e n t Release. Reports required by. .- ; 

Specifications S.S.1.7 and € .$ .1 .8 respectively. 

OPERABLE - OPERABILITY 

1.18 A..system, .subsystem, t r a i n , component or device s h a l l be OPERABLE or-(-
have dpERABILrnr.,v/hen i t i s capable of performing i t s - s p e c i f i e d f u n c t i o n ( s ) , 
and when a l l necessary attendant instrumentation, controls, a normal-.and an 
emergency e l e c t r i c a l power source, cooling or seal water, l u b r i c a t i o n or other 
a u x i l i a r y equipment t h a t are required f o r the system, subsystem, t r a i n , 
component or device t o perform i t s function(s'j are also capable of performing 
t h e i r r e l a t e d support f u n c t i o n ( s ) . 

OPERATIONAL,MODE-- MODE 

1-19 An OPERATIONAL MODE ( i e . , MODE) s h a l l correspond t o any one inclusive-•. 
combination of core r e a c t i v i t y condition, power l e v e l and average reactor 
coolant temperature specified i n Table 1.1. ] 
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3/4.9 REFUELING QPgRATIONS 
BASES 

The minimum raquirement for reactor subcriticality also ensuras that the decay time is consistent with that 
assumed in the Spent Fuel Pool cooling analysis. Delaware River water average temperature between 
October 15m and May 15lh is determined from historical data taken over 30 years. The use of 30 years of 
data to select maximum temperature is consistent with Rag. Guide 1.27, "Ultimate Heat Sink for Nuclear 
Power Plants". E x e . l o * G e f i m + l o n C o ^ p a i i y j U t - C 

A core offload has the potential to occur during bolh applicability time frames. In order not to exceed the 
analyzed Spent Fuel Pool cooling caaability to maintain the water temperature below 180oF,' two decay 
time limits are provided. In addition. frGCG has developed and implemented a Spent Fuel Pool 
Integrated Decay Heat Management Program as part of the Salem Outage Risk Assessment. This 
program requires a pre-outage assessment of the Spent Fuel Pooi heat loads and heatup rates to assure 
available Spent Fuel Pool cooling capability prior to offloading fuel. 

3/4.9.4 CONTAINMENT BUILDING PENETRATIONS 

During"moverhenl of irradiated fu'dl assemblies' within' cbhtainment the1^ requirements' for-containment 
building penetration closure capability and OPERABILITY ensure that a release of fission product 
radioactivity within containment will not exceed the guidelines and dose calculations described in Reg 
Guide 1.183, Alternative Radiological Source Term for Evaluating Design Basis Accidents at Nuclear 
Power Plants. In MODE 6, the potential for containment pressurization as a result of an accident is not 
likely. Therefore, the requirements to isolate the containment from the outside atmosphere can be less 
stringent. The LCO requirements during movement of irradiated fuel assemblies within containment are 
referred to as "containment closura" rather than containment OPERABILITY. For the containment to be 
OPERABLE, CONTAINMENT INTEGRITY must be maintained. Containment closure means that all 
potential release paths are closed or capable' of being closed. Closure restrictions Include the 
administrative controls to allow the opening of both airlock doors and the equipment hatch during fuel 
movement provided that 1) the equipment inside door or an equivalent closure device installed is capable 
of being closed with four bolts within 1 hour by a designated personnel; 2) the airlock doors are capable 
of being closed within 1 hour by designated personnel, 3) either the Containment Purge System or the 
Auxiliary Building Ventilation System taking suction trom the containment atmosphere are operating and 
4) the plant is In Mode 6 with at least 23 feet of water above the reactor pressure vessel flange. 

Administrative requirements are established for the responsibilities and appropriate actions of the 
designated personnel in the event of a Fuel Handling Accident inside containment. These requirements 
include the responsibility to be able to communicate with the control room, to ensure that the equipment 
hatch is capable of being closed, and to close the equipment hatch and personnel airlocks within 1 hour 
in the event of a fuel handling accident inside containment. These administrative controls ensure 
containment closure wilt be established in accordance with and not to .exceed the dose calculations 
performed using guidelines of Regulatory Guide 1.183, 
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ADMINISTRATIVE CONTROLS 

c. A d e t a i l e d d e s c r i p t i o n of the equipment, components and 
processes involved and the interfaces w i t h other p l a n t 
sys terns; 

d. An evaluation of the change, which shows the predicted 
releases of radioactive materials i n l i q u i d and gaseous 
e f f l u e n t s and/or quantity of s o l i d waste t h a t d i f f e r from 
those previously predicted i n the license a p p l i c a t i o n and 
amendments thereto; 

e. An evaluation of the change, which shows the expected 
maximum exposures t o i n d i v i d u a l i n the u n r e s t r i c t e d area and 
to the general population t h a t d i f f e r from those previously 
estimated i n the license a p p l i c a t i o n and amendments thereto; 

f. A comparison of the predicted releases of r a d i o a c t i v e 
materials, i n l i q u i d and gaseous e f f l u e n t s and i n s o l i d 
waste, to the actual releases f o r the period p r i o r t o when 
the changes are to be made; 

g. An estimate of the exposure to plant operating personnel as 
a r e s u l t of the change; and 

h. Documentation of the f a c t t h a t the change was reviewed and 
found acceptable by the (SORC). 

2. Shall become e f f e c t i v e upon review and acceptance by the SORC. 

6.16 TECHNICAL SPECIFICATION (TS) BASES CONTROL PROGRAM 

This program provides a means f o r processing changes to the Bases of these 
Technical Specifications, 

a. changes to the Bases of the TS s h a l l be made under appropriate 
a d m i n i s t r a t i v e controls and reviews. 

Exelon GeJtej-vrJ-i'oft Ooh^m^/) L L C 
b. ̂  iDSEO may make changes to tfne Bases without p r i o r NRC approval 

provided the changes do not require e i t h e r of the f o l l o w i n g : 

1. A change i n the TS incorporated i n the License, or 

2, A change to the updated FSAR or Bases that requires NRC approval 
. pursuant t o 10 CFR 50.59. 

c. Proposed changes to the Bases t h a t require either c o n d i t i o n of 
Spec i f i c a t i o n 6.16.b above s h a l l be reviewed and approved by the NRC 
p r i o r t o implementation. 

d. Changes to the Bases implemented without p r i o r NRC approval s h a l l be 
provided to the NRC on a frequency consistent with 10 CFR 50.71(e). 

e. The Bases Control Program s h a l l contain provisions t o ensure that the 
Bases are maintained consistent w i t h the UFSAR. 
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APPENDIX B 

TO 

FACILITY OPERATING LICENSE NO. DPR-70 
SALEM GENERATING STATION UNIT 1 

DOCKET NO. 50-272 

AND 

FACILITY OPERATING LICENSE NO. DPR-75 
SALEM GENERATING STATION UNIT 2 

DOCKET NO. 50-311 

-^grgFC ITTKITiM} LLC 

ENVIRONMENTAL PROTECTION PLAN 

(NONRADIOLOGICAL) 

Amendment No. ^ 2 1 4 



1 

J 

4.0 Environmental Conditions 

4.1 Unusual or Important Environmental Events 

Any occurrence of an unusual or important event t h a t indicates or could r e s u l t 
i n s i g n i f i c a n t environmental impact causally r e l a t e d to plant operation s h a l l 
be recorded and reported.to the NRC w i t h i n 24 hours followed by a w r i t t e n 
report per Subsection 5.4.2. The fol l o w i n g are examples: excessive b i r d 
impaction events; onsite p l a n t or animal disease outbreaks; m o r t a l i t y or 
unusual occurrence of any species protected by the Endangered Species Act of 
1973; f i s h k i l l s or impingement events on the intake screens; increase i n 
nuisance organisms or conditions; unanticipated or emergency discharge of 
waste water or chemical substances. 

No ro u t i n e monitoring programs are required t o implement t h i s condition. 

4.2 Environmental Monitoring 

4.2.1 Aquatic Monitoring 

The c e r t i f i c a t i o n s and permits required under the Clean Water Act provide 
mechanisms f o r p r o t e c t i n g water q u a l i t y and, i n d i r e c t l y , aquatic b i o t a . The 
Nuclear Regulatory Commission (NRC) w i l l r e l y on the decisions made by the 
State of New Jersey under the a u t h o r i t y of the Clean Water Act and, i n the 
case of sea t u r t l e s and shortnose sturgeon, decisions made by the National 
Marine Fisheries Service (HMFS) under the a u t h o r i t y of the Endangered Species 
Act, f o r any requirements p e r t a i n i n g to aquatic monitoring. 

I n accordance w i t h Section 7(a) of the Endangered Species Act, on 
May 14, 1993, the National Marine Fisheries Service issued a Section 7 
Consultation B i o l o g i c a l opinion r e l a t e d t o the operation of Salem Unit 1 and 2 
Generating Stations. This Section 7 Consultation e n t i t l e d , " R e i n i t i a t i o n of a 
consultation i n accordance w i t h Section 7(a) of the Endangered Species Act 
regarding continued operation of the Salem and Hope Creek Nuclear Generating 
Stations on the eastern shore of the Delaware River i n New Jersey," concluded 
that "...continued operation i s not l i k e l y t o jeopardize the continued 
existence of l i s t e d species." 

Exeloh QeheJ-a+**»i Company. 
PGBe- Mttolftaar LLC s h a l l adhere t o the s p e c i f i c requirements w i t h i n the 
Incid e n t a l Take Statement, to the B i o l o g i c a l Opinion, changes t o the 
in c i d e n t a l take statement must be proceeded by consultation between the NRC, 
as the authorizing agency, and NMFS. 

The Conservation Recommendations, t o the B i o l o g i c a l Opinion suggests 
conservation recommendations f o r implementation by Salem Generating Station. 
The s t a t i o n s h a l l implement these recommendations t o the s a t i s f a c t i o n of the 
NRC and National Marine Fisheries Serviee. 
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APPENDIX C 
AbblTIONAI. CONDITIONS 

OPERATING LICENSE NO. DPR-75 

Nucioag-'LLC1,—and fehe Exelon Generation Company^LLC s h a l l comply w i t h the 
foll o w i n g conditions on the schedules noted below: 

Ameodnisjit 

175 

177 

179 

Additiona.1 Condition 

The licensee i s authorized to relocate certain 
Technical S p e c i f i c a t i o n requirements to licensee-
controlled documents. Implementation of t h i s 
amendment s h a l l include the r e l o c a t i o n of these 
technical s p e c i f i c a t i o n requirements to the 
appropriate documents, as described i n che licensee's 
application dated January 11, 1996, as supplemented by 
l e t t e r s dated February 26, May 22, June 27, July 12, 
December 23, 1996, and March 17, 1997, and evaluated 
i n the s t a f f ' s safety evaluation attached to t h i s 
amendment. 

The licensee i s authorized Co upgrade the i n i t i a t i o n 
c i r c u i t r y f o r the power operated r e l i e f valves, as 
described i n the licensee's a p p l i c a t i o n dated January 
32, 1997, as supplemented by l e t t e r s dated Harch 14, 
A p r i l 8, and A p r i l 20, 1997, and evaluated i n the 
st a f f ' s safety evaluation attached to t h i s amendment. 

containment Fan Cooler Units 

The licensee s h a l l complete a l l modifications 
associated w i t h the amendment request concerning 
Containment Fan Cooler Units (CFCU) response time 
dated October 25, 1996, as described i n the l e t t e r s 
supplementing the amendment request dated December 11, 
1996, January 2B, March 27, A p r i l 24, June 3, and June 
12, 1997, p r i o r t o entry i n t o Mode 3 following 
refueling outage 12. A l l modifications made i n 
support of t h i s amendment request and described i n the 
referenced sumittals s h a l l be i n conformance w i t h the 
existing design basis for Salem Unit 1, and 
programmatic controls for tank monitoring 
instrumentation s h a l l be as described i n the l e t t e r 
dated A p r i l 24, 1997. post modification testing and 
confirnaterry analyses s h a l l he as described i n the 
l e t t e r da-ed March 27, 1997. Future changes to the 
design described i n these submittals may be nade i n 
accordance w i t h the provisions of 10 CFR 52.59. 
Further, the administrative controls associated with 
CFCU o p e r a b i l i t y and containment i n t e g r i t y described 
i n che l e t t e r s dated March 27, and A p r i l 24. 1957 
s h a l l not be relaxed or changed without p r i c r s t a f f 
review u n t i l such time as the license has been amended 
to include the administrative controls as technical 
specification requirements. 

The licensee s h a l l perform an evaluation of the 
containment l i n e r anchorage by November 30, 1997, f o r 
the loading induced on the cantainmen" l i n e r during a 
Main Steam Line Break event to confirm the assumptions 
provided i n the Preliminary Safety Analysis Heport and 
Updated Final safety Analysis Heport. 

IigplemantH.ti.on Date 

The•amendment s h a l l be 
implemented wi.thin 60 
days from March 21, 
1997. 

The amendment: s h a l l be 
implemented p r i o r to 
entry i n t o Mode 3 from 
the current outage f o r 
Salem Unit 2. 

The amendtaant s h a l l be 
implemented p r i o r to 
entry i n t o Mode 3 from 
the current outage f o r 
Salem Unit 2. 

The amendment s h a l l be 
implemented w i t h i n 30 
days from July 17, 1357. 

Amendment No. 227 



Document Control Desk 
LR-N05-0094 

Attachment 3 

Technical Specification Changes 

C. Hope Creek 

References to Public Service Enterprise Group or PSEG Nuclear are being 
replaced with Exelon Generation Company, LLC in the following Sections: 

Technical Specification section,, 
page number 

Action Description 

3.7.13, page 3/4 7-5 Change PSE&G to Exelon Generation 
Company, LLC 

3/4.7.3, page 3/4 7-9 Change PSE&G to Exelon Generation 
Company, LLC (in five places) 

Bases 3/4.8, page B 3/4 8-2 Change PSEG Nuclear LLC to Exelon 
Generation Company, LLC 

6.9.1.9, page 6-20 Change PSEG Nuclear LLC to Exelon 
Generation Company, LLC 

6.15, page 6-26 Change PSEG to Exelon Generation 
Company, LLC 

Appendix B cover sheet Change PSEG Nuclear LLC to Exelon 
Generation Company, LLC 

Appendix B, section 4.2.2, page 4-2 Change PSE&G to Exelon Generation 
Company, LLC (in two places) 

Appendix C, heading, page 1 Change PSEG Nuclear LLC to Exelon 
Generation Company, LLC 



I 

PLANT SYSTEMS 

ULTIMATE HEAT SINK 

LIMITING CONDITION FOR OPERATION 

3.7.1.3 The •ultimate heat sink (Delaware River) s h a l l be OPERABLE w i t h : 

e l at or above e l e v a t i o n -S10 Mean Sea 
GEM> datum) , and -

b. An average r i v e r water temperature o'f- less than or equal t o 85.0DF. 

APPLICABILITY: OPERATIONAL CONDITIONS 1, 2, 3, 4, 5 and *. • 

ACTION: 

.With the r i v e r water temperature i n excess of 8 5 . 0 ^ , continued plant 
operation i s permitted provided that both emergency discharge valves are open 
and emergendy. discharge pathways are available.- w i t h the r i v e r water 
temperature i n excess of BB.O',Fi continued p l a n t operation is" permitted 
provided t h a t a l l of-r.the following a d d i t i o n a l conditions are s a t i s f i e d : 
u l t i m a t e heat sink temperature i s at or below 89.0OF, a l l SSWS pumps are 
OPERABLE,.,,all SACS.punjpS are OPERABLE, a l l :,̂DGs .are .OPERABLE and the SACS 
loops have no cfcoss-iconnected loads, (unless they are automatically, i s o l a t e d 
during,' a "LQ^.'and/or ,L6CA) f otherwise, w i t h .the requirements of the above 
s p e c i f i c a t i o n .not s a t i s f i e d : 

a. I n OPERATIONAL CONDITIONS a, 2 or 3, be i n at l e a s t HOT SHUTDOWN 
w i t h i n j i a hours, and is/COLD SHUTDOWN w i t h i n the next 24..hours. 

b. . I n OPERATIONAL CONDITIONS 4 " or 5, declare- theisACS system and the 
s t a t i o n service water system inoperable and'take the ACTION 
required by Specification 3.7.1.1 and 3.7.. 1.2. 

c. I n Operational Condition *, declare the p l a n t service-water system 
inoperable and take the ACTION required by S p e c i f i c a t i o n 3.7.1.2, 
The..provisions. of Specification 3.0.3 are not ap p l i c a b l e . 

SURVEILLANCE REQUIREMENTS 

4,7.1.3 The ultimate heat sink s h a l l be determined OPERABLE: 

a. By v e r i f y i n g the r i v e r water l e v e l t o be greater than or equal to 
the minimum l i m i t at least once per 24 hours.. 

b. By v e r i f y i n g r i v e r water temperature to be w i t h i n i t s l i m i t : 

1) at least once per 24 hours when the r i v e r water temperature i s 

less .than or equal to B20F. 

2) at le a s t once per 2 hours when the r i v e r water temperature i s 

greater than 'B20F. 

•* When handling r e c e n t l y i r r a d i a t e d f u e l i n the secondary containment. 

HOPE CREEK 3/4 7-5 Amendment No. 146 
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PLANT SYSTEMS 

3/4,7.3 FLOOD PROTECTION 

LIMITING CONDITION FOR OPERATION 

3.7.3 Flood p r o t e c t i o n s h a l l be provided f o r a l l safety r e l a t e d systems, 
components and structures when the water l e v e l of the Delaware River reaches 
G.o feet Mean Sea Level (MSL) USGS datum (95.0 fe e t ggeftQ datum) a t the 
Service Water Intake Structure. 

APPLICABILITY: At a l l times. 

ACTION: .EjCeJo* Gfi/WtL+foM Coh^pOhy y L L C 

lyfng a. with severe storm warm 
may impact A r t i f i c i a l 

ngs from the National Weather Service which 
Island i n e f f e c t or w i t h the water l e v e l at 

the service water intake structure above elevation 6.0 feet MSL 
USGS datum [95.0 f e e t ̂ PODfl,0 datum), i n i t i a t e and complete: 

1. The c l o s i n g of a l l service water intake s t r u c t u r e w a t e r t i g h t 
perimeter f l o o d doors i d e n t i f i e d i n Table 3.7.3-1 w i t h i n 1 
hour, or declare affected service water system components 
inoperable and take the actions required by LCO 3.7.1.2,-

- and -

2. The c l o s i n g of a l l power block wat e r t i g h t perimeter f l o o d 
doors i d e n t i f i e d i n Table 3.7.3-1 w i t h i n 1.5 hours. 

Otherwise, be i n at least HOT SHUTDOWN w i t h i n the next 12 hours and 
" i n COLD SHUTDOWN w i t h i n the f o l l o w i n g 24 hours. Once closed, a l l 
access through the doors s h a l l be ad m i n i s t r a t i v e l y c o n t r o l l e d . 

/Exelon Ge*€#-rf+i<»fc Coiwpa/iy, L L O 
b. With the water l e v e l at the service water intake s t r u c t u r e above / 

elevation 10.5 fe e t MSL USGS datum (99.5 feetSPSfi*^ datum), be i n at 
least HOT- SHUTDOWN w i t h i n the next 12 hours and i n COLD SHUTDOWN w i t h i n 
the f o l l o w i n g 24 hours. 

SURVEILLANCE REQUIREMENTS 

4.7.3 The water l e v e l a t the service water intake s t r u c t u r e s h a l l be 
determined t o be w i t h i n the l i m i t by: ( ^ ^ j ^ C o » ^ / ; L L C 

a. Measurement at le a s t once per 24 hours whenN^he water l e v e l i s 
below elevation 6.0 MSL USGS datum (95.0 feetNpfl&ftg. datum), and 

b. Measurement at le a s t once per 4 hours when severe storm warnings 
from the National Weather Service which may impact A r t i f i c i a l 
I sland are i n e f f e c t . fixAtm Ge»e#-*-K<»* CxxnpOAy) L L C 

c. Measurement at le a s t once per hour when the waESiyv^evel i s equal 
to or above elevation 6.0 MSL USGS datum (95.0 feetNP6»s& datum) . 

HOPE CREEK 3/4 7-9 Amendment No. 122 



ELECTRICAL POWER SYSTEMS 

BASES 
Exeicft Gcna^aA'laK Con pasty j £ 

A.C. SOURCES, D.C. SOURCES And ONSITE•POWER DISTRIBUTION SYSTEMS (Continued) 

The minimum voltage and frequency stated i n the Surveillance Requirements 
(SRs) are those necessary to ensure the EDG can accept Design Basis Accident 
loading while maintaining acceptable voltage and frequency l e v e l s . Stable 
operation at the nominalj voltage and frequency values i s also essential t o 
estab l i s h i n g EDG OPERABILITY, but a time constraint i s not imposed. This i s 
because a t y p i c a l EDG wjLll experience a period of voltage and frequency 
o s c i l l a t i o n s p r i o r to neaching steady state operation i f these o s c i l l a t i o n s 
are not dampened out by load a p p l i c a t i o n . This period may extend beyond the 
10 second acceptance c r i t e r i a and could be a cause f o r f a i l i n g the SR ( f o r 
example i f a s i g n i f i c a t i t negative trend develops). I n l i e u of a time 
constraint i n the SR, '-PCDO1 •Huale-a*- LLC w i l l monitor and trend the actual time 
to reach steady state operation as a means of ensuring there i s no voltage 
regulator or governor degradation which could cause an EDG t o become 
inoperable. 

The surveillance requirements f o r demonstrating the OPERABILITY of the u n i t 
b a t t e r i e s are i n accordance with the recommendations o f Regulatory Guide l . i 2 9 
"Maintenance"Testing and Replacement of Large Lead Storage Batteries f o r 
Nuclear Power Plants," February 1978 and IEEE Std 450-~L980, "IEEE Recommended 
Practice f o r Maintenance, Testing, and Replacement of Large Lead Storage 
Batteries for-Generating Stations and Substations." 

Verifying'avierage e l e c t r o l y t e temperature above the minimum f o r which the 
bat t e r y was sized, t o t a l b attery terminal voltage on f l o a t charge, connection 
resistance values and the performance of battery, service and discharge t e s t s 
ensures .the effectiveness of the charging system, the a b i l i t y t o handle -high 
discharge rates and compares the b a t t e r y capacity at t h a t time w i t h the rated 
capacity. 

Table "4.8.2.1-1 specifies the normal l i m i t s f o r each designated p i l o t c e l l 
and each connected c e l l f o r e l e c t r o l y t e l e v e l , f l o a t voltage and s p e c i f i c 
gravity.- The l i m i t s f o r the designated p i l o t c e l l s .floats voltage and s p e c i f i c 
g r a v i t y , greater than 2.13 volts'and.^,.015 below the manufacturer's f u l l .charge 
s p e c i f i c g r a v i t y or a battery charger current t h a t had s t a b i l i z e d a t a IqW"' 
value, i s c h a r a c t e r i s t i c of a charged c e l l w i th adequate capacity. The normal 
l i m i t s f o r -each connected c e l l - f o r f l o a t voltage and s p e c i f i c g r a v i t y , greater 
than 2;13 v o l t s and not more than .020 below the manufacturer's f u l l charge;, 
s p e c i f i c g r a v i t y w i t h an average s p e c i f i c g r a v i t y of a l l the connected c e l l s 
not more than .010 below.the manufacturer's f u l l charge s p e c i f i c g r a v i t y , 
ensures the OPERABILITY and c a p a b i l i t y of the battery. 

HOPE CREEK B 3/4 8-2 Amendment No.129 



ADMINISTRATIVE CONTROLS 

MONTHLY OPERATING REPORTS 

6.9.1.8 Routine reports of operating s t a t i s t i c s and shutdown experience f 
s h a l l be submitted on a monthly basis to the U.S. Nuclear Regulatory 
Comfnission, Document Control Desk, Washington, D.C. 20555, with a "copy to the 
USNRC Administrator, Region 1, no l a t e r than the 15th of each'month f o l l o w i n g 
the calendar month covered by the report. 

CORE OPERATING LIMITS REPORT 

I 6.9.1.9 Core operating l i m i t s s h a l l be established and documented i n the 
^- rouo HuLlias LLC generated CORE OPERATING LIMITS REPORT before each reload 

cycle or any remaining part of a reload cycle f o r the f o l l o w i n g Technical 
Specifications: 

3/4.2.1 AVERAGE PLANAR LINEAR HEAT GENERATION RATE 
3/4.2.3 MINIMUM CRITICAL POWER RATIO 
3/4.2.4 LINEAR HEAT GENERATION RATE 
3/4-3.11 OSCILLATION POWER RANGE MONITOR (OPRM) 

The a n a l y t i c a l methods used to determine the core operating l i m i t s s h a l l be 
those previously reviewed and approved by NRC as applicable i n the f o l l o w i n g 
documents: 

1. NEDE-24011-P-A, "General E l e c t r i c Standard Ap p l i c a t i o n f o r Reactor 
Fuel (GESTAR-II>" 

2. CENPD-397-P-A, "Improved Flow Measurement Accuracy Using crossflow 
Ultrasonic Flow Measurement Technology" f 

3. NEDO-32465-A, Reactor S t a b i l i t y Detect and Suppress Solutions 
Licensing Basis Methodology f o r Reload Applications, August 1996 

The CORE OPERATING LIMITS REPORT w i l l contain the complete i d e n t i f i c a t i o n f o r 
each of the TS referenced t o p i c a l reports used t o prepare the CORE OPERATING 
LIMITS REPORT ( i . e . , report number t i t l e , r e v i s i o n , date, and any 
supplements') . 

The core operating l i m i t s s h a l l be detennined so that a l l applicable l i m i t s 
{e.g., f u e l thermal-mechanical l i m i t s , core thermal-hydraulic l i m i t s , ECCS 
l i m i t s , nuclear l i m i t s such as shutdown margin, and transient and accident 
analysis l i m i t s ) of the safety analysis are'met-

The CORE OPERATING LIMITS REPORT, including any mid-cycle revisions or 
supplements thereto, s h a l l be provided upon issuance, f o r each reload cycle, 
to the NRC Document Control Desk with copies to the Regional Administrator 
and Resident Inspector. 

HOPE CREEK 6-20 Amendment No. 159 



ADMINISTRATIVE CONTROLS 

6.15 TECHNICAL SPECIFICATION (TS) BASES CONTROL PROGRAM 

This program provides a means f o r processing changes t o the Bases of these 
Technical S p e c i f i c a t i o n s . 

a. Changes t o the Bases of the TS s h a l l be made under appropriate 
a d m i n i s t r a t i v e controls' and reviews. 

Cjeafofi Generacfiom Co topany) l ~ i - C 
b. ^ ggfifl- may make changes to the Bases without p r i o r NRC approval 

provided the changes do not require e i t h e r of the f o l l o w i n g : 

1. A change i n the TS incorporated i n the License, or 

2. A change t o the updated FSAR or Bases t h a t requires NRC 
approval pursuant t o 10 CFR 50.59, 

c. Proposed changes to the Bases t h a t require e i t h e r c o n d i t i o n of 
Sp e c i f i c a t i o n S.lS.b above s h a l l be reviewed and approved by the 
NRC p r i o r to implementation. 

d. Changes t o the Bases implemented without p r i o r NRC approval s h a l l 
be provided to the NRC on a frequency consistent w i t h 10 CFR 
50.71(e). 

e. The Bases Control Program s h a l l .contain provisions t o ensure that 
the Bases are maintained consistent with the UFSAR. 

HOPE CREEK 6-2 6 Amendment No.154 
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APPENDIX B 

TO FACILITY OPERATING. LICENSE NO. NPF-57 

HOPE CREEK GENERATING STATION 

Exelon Gehej*a4-i©#i Cowp^Hyj 

gaBa iniciinAn LLC 

DOCKET NO- 50-354 

ENVIRONMENTAL PROTECTION PLAN 

(NONRADIOLOGICAL) 

Amendment No. 129 



4.2.2 Terrestrial Ecology Monitoring ^ 

Eyeloft Gesteralich Cofap&iy) L L C 
^wTODto has completed the implementation of the Salt D r i f t Monitoring Program to 

asseaa the impacts of cooling tower s a l t d r i f t on the environment i n the HCGS 

v i c i n i t y . This study was completed by the submission of two reports: "Pre­

operational Summary Report f o r Hope CreeJc Generating Station Salt D r i f t 

Monitoring Program, August 1984-DeceTnber 1986" and "Operational Summary Report 

f o r Hope Creek Generating Station Salt D r i f t Monitoring Program, January 198 7-

March 1989". The pre-operational report was submitted t o the NRC on A p r i l 30, 

1907 [NLR-E87144) as an Appendix t o the 1986 Annual Environmental Operating 

i Report. The operational report was submitted to the NRC on October 10, 1989 

! (NLR-N89201). 

j The "Operational Summary Report" contained information t h a t f u l f i l l e d the 

requirements of a f i n a l report, and therefore w i l l be considered the "Pinal 

| Report". This report discusses s a l t deposition data, native vegetation 

studies, comparison of estimated s a l t d r i f t and deposition w i t h actual data, 

environmental e f f e c t s of s a l t d r i f t and pre- and post-operational data 

comparison. 

! The study indicated t h a t only'minor, l o c a l i z e d e f f e c t s of cooling tower d r i f t 

f deposition are occurring. Higher deposition rates p o t e n t i a l l y a t t r i b u t a b l e t o 

the cooling tower were measured at only one location, which i s on s t a t i o n 

: property at a distance of 0.4 km southeast of the cooling tower. The s a l t 

deposition rate at t h i s s i t e i s 113 ing/m2/iTionth, which i s w e l l below the 

' deposition levels t h a t have been reported to cause vegetative damage of 10,000 

mg/m2/year. Hope Creek Generating Station i s surrounded by extensive areas of 

t i d a l s a l t marsh and the nearest uplands are located approximately three miles 

to the east, therefore no s i g n i f i c a n t adverse impacts w i l l occur as a r e s u l t of 

cooling tower operation. 
I 

^ BfiB&Q has s a t i s f i e d the comrnitments under t h i s requirement. No f u r t h e r 

i monitoring i s required. 

i 

HOPE CREEK 4-2 ' Amendment No. m 



APPENDIX C 

ADDITIONAL CONDITIONS 
\ n t j r \ f. OPERATING LICENSE NO. NPF-57 

-̂PGBG-HTws1 gat LLC s h a l l comply w i t h the fol l o w i n g conditions on the schedules 
noted below: 

Amendment 
Number 

97 

103 

105 

110 

114 

Additional Condition 

The Licensee i s authorized to relocate c e r t a i n 
Technical S p e c i f i c a t i o n requirements to 
licensee-controlled documents. Implementation 
of t h i s amendment s h a l l include the re l o c a t i o n 
of these t e c h n i c a l s p e c i f i c a t i o n requirements 
to the appropriate documents, as described i n 
the licensee's a p p l i c a t i o n dated January 11, 
199 6, as supplemented by l e t t e r s dated 
February 26, May 22, June 27, July 12, 
December 23, 1996, and March 17, 1997, and 
evaluated i n the s t a f f ' s safety evaluation 
attached to t h i s amendment. 

The licensee s h a l l relocate the l i s t of "Motor The amendment 

Impl eaen t at i on 
Date 

The amendment 
s h a l l be 
implemented 
w i t h i n 60 days 
from'March 21, 
1997 

Operated Valves - Thermal overload Protection 
(BYPASSED)" from the Technical Specifications 
(Table 3.8.4.2-1) to the Updated Final Safety 
Analysis Report, as described i n the licensee': 
a p p l i c a t i o n dated J u l y 7, 1997,.and evaluated 
i n the s t a f f ' s safety evaluation attached to 
t h i s amendment. 

The licensee s h a l l use the Banked 
Pattern Withdrawal system or an improved 
version such as the Reduced Notch Worth 
Procedure as described i n the licensee's 
a p p l i c a t i o n dated June 19, 1997, and 
evaluated i n the s t a f f ' s safaty evaluation 
attached to t h i s amendment. 

The licensee s h a l l relocate the suppression 
chamber water volume, as contained i n 
Technical Specifications 3.5.3.a, 3.5.3.b, 
3.6.2.1.a.l and 5.2.1 to the Updated Final 
Safety Analysis Report, as described i n the 
licensee's a p p l i c a t i o n dated August 20, 
1997, and evaluated i n the s t a f f ' s safety 
evaluation attached to t h i s amendment. 

The licensee i s authorized to perform single 
c e l l charging of connected c e l l s i n OPERABLE 
class IE b a t t e r i e s as described i n the 
licensee's a p p l i c a t i o n dated September 8, 
1998, as supplemented by l e t t e r dated December 
8, 1998, and evaluated i n the s t a f f ' s safety 
evaluation attached to t h i s amendment. 

s h a l l be . - ' 
implemented 
w i t h i n 60 days 
from September 16 
1977 . 

The amendment 
s h a l l be 
iinplemented 
w i t h i n 50 days 
from September 30, 
1997. 

The amendment 
s h a l l be 
iii£>lemented 
w i t h i n 60 days 
from November 5, 
1977 

The amendment 
s h a l l be 
implemented 
w i t h i n 60 days 
from February 9, 
1999. 

Amendment No. -iB-r 
103, IDS, 110, 114, 
135 
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Exelon Electric & Gas - Post Merger11 

Exelon Electric & 
Gas CoTDoratlon** 

Exelon Venlures 
Company, LLC 

Exelon Enterprises Exelon*** 
Generation 

Comoanv. LLC 

AmerGen Energy 
Company, LLC 

PSEG Energy 
Holdings 

Exelon Services Exelon Energy 
Delivery 

CammonwBB)th 
Edison Company 

PSE&G PECO Energy 
Company 

* Entity names may change at the time of restructuring, but such name changes will nol altar the structure as depicted above. 

" Other direct subsidiaries of Emlar and PSEG are not shown as we anHcipBte (he merger will not affect their relative placement in the 
corporate structure. 

*** Entity lhat owns the nudesr generating assets of Exelon and will own the nuclear generating assets of PSEG Nuclear. 



Exelon 

Senior VP, 
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Limerick VP 

Peach Bottom VP 

Charles Pardee 
Chief Operating Officer 

Senior VP, 
Operations 

Braidwood VP 

Byron VP 

Dresden VP 

LaSalle VP 

Quad Cities VP 

Zion Plant Mgr 

Christopher Crane 
President & 

Chief Nuclear Officer 
Exelon Nuclear 

Senior VP, 
Operations Support 

VP, Outages 

- Director, Operations 

Director, Training 

Director, Security 

Director, Maint/WC 

Mgr, Chemistry 

Mgr, Radwaste 

Mgr, Rad Protection 

Mgr, Safety 

Senior VP, 
Operations 

Hope Creek VP 

Salem VP 

Senior VP, 
Engineering & 

Technical Support 

VP, Fuels 

VP, Engineering 

VP, Proj Mgmt 

VP, Licensing & 
Regulatory Affairs 

VP, Nuclear Oversight 

VP, Business 
Operations 

VP, Human Resources 
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EXELON GENERATION COMPANY 
Projected Income Statement (with Purchase Accounting) ($M) 

2006 2007 2008 2009 2010 

Operating Revenues 

Operating Expenses 
Purchased Power 
Fuel 
Operation & Maintenance 
Depreciation & Amortization 
Administrative & Other 
Decommissioning Expense 
Decommissioning Recoveries 
Total Operating Expenses 

Operating Income (Loss) 

Other Income (Deductions) 

Income before income Taxes 

Income Taxes 

Net Income (Loss) 

• ... 
recfacfed 

Note 1; Projected Income Statement does not reflect the effect of our market power mitigation plan to divest 5,500 MW of 
capacity, as such plan has not yet been finalized. Even with the mltlgatioh plan In effect, change to the Projected Income 
Statement will not be material. 

Note 2: Detailed long range planning for Exelon Generation covered the period from 2006 to 2009; projected Net Income in 2010 
is the same as 2009 based on the assumption of no projected growth. 

EXELON GENERATION AND PSEG POWER CONSOLIDATION 

Generation (GWh) 

Purchases from Other Suppliers 

Key Assumpt ions 

2006 2007 2008 2009 2010 

Fossil & Hydro 

Nuclear redacted 
Subtotal 

redacted 

Tota) Supply (GWh) 

Market Sales {GWh} 

Average Market Price ($/MWh) 

Scheduled Nuclear Refueling Outages 



Exelon Generation Company 

Consolfdated Balance Sheet as of 9/30/04 

($M) 

Generation 
Historical 

(unaudited) 

Power Historical 
(unaudited) (a) 

Pro Forma 
Adjustments 

Generation 
Pro Forma 

ASSETS 

Cash and Cash equivalents 
Restricted cash and investments 
Accounts receivable, net 
Mark-to-market derivativa assets 
Inventories 
Deferred income taxes 
Other 
TOTAL CURRENT ASSETS 
Property, plant and equipment, net 

Nuclear decommissioning trust funds 
Investments 
Goodwill 
Marit-to-market derivative assets 
Deferred debits and other assets 

TOTAL ASSETS 

LIABILITIES AND MEMBER'S EQUITY 

Long-term debt due within one year 
Accounts payable 
Mark-to-market derivative liabilities 
Accrued expenses 
Other 

redacted 

TOTAL CURRENT LIABILITIES 

Long-term debt 
Deferred credits and other liabilities: 
Deferred income taxes 
Unamortized investment tax credits 
Asset retirement obligations 
Pension and post-retirement benefit obligations 

Spent nuclear fuel obligation 
Payables to affiliates 
Mark-to-market derivative liabilities 
Other 

TOTAL DEFERRED CREDITS AND OTHER LIABILITIES 

Minority interest of consolidated subsidiaries 

MEMBER'S EQUITY 

Membership interest 

Undistributed earnings 

Accumulated other comprehensive loss 

TOTAL MEMBER'S EQUITY 

TOTAL LIABILITIES AND MEMBER'S EQUITY 
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STATE OF NEW YORK 
PUBLIC SERVICE COMMISSION 

JOINT PETITION OF PSEG POWER NEW Y O R K INC. 
AND E X E L O N CORPORATION FOR A 
D E C L A R A T O R Y RULING THAT T H E PROPOSED 
TRANSFER O F INDIRECT OWNERSHIP INTERESTS 
IN PSEG POWER NEW YORK INC. DOES NOT 
REQUIRE APPROVAL UNDER SECTION 70 OF THE 
PUBLIC S E R V I C E LAW 

CASE 05-E-

V E R I F I E D JOINT PETITION FOR A DECLARATORY RULING 

I. INTRODUCTION 

Pursuant to Part 8 of the Public Service Commission's ("Commission") Rules and 

Regulations, 16 NYCRR Part 8, PSEG Power New York Inc. ("PSEGNY") and Exelon 

Coiporation ("Exelon") (collectively, "Petitioners") hereby petition the Commission for a 

Declaratory Ruling that the Commission will not review or regulate under Section 70 of the 

Public Service Law ("PSL") a proposed transfer of indirect ownership interests in PSEGNY 

currently held by Public Service Enterprise Group Incorporated ("PSEG") and PSEG's wholly-

owned subsidiary, PSEG Power LLC ("PSEG Power"). The proposed transaction (the 

'Transaction") includes: (1) Exelon's acquisition of PSEG and the resulting indirect merger of 

PSEGNY, PSEG's only New York jurisdictional electric corporation1, with Exelon and its 

1 PSEG Power's indirect subsidiary, PSEG Power Cross Hudson Corporation, was issued a Certificate of 
Environmental Compatibility and Public Need authorizing construction and operation of a generator lead from the 
Bergen Generating Station in NewJersey to the West 49lh Street substation in New York City by Opinion and Order 
issued and effective April 17, 2003 in Case Ol-T-1474. On March 14, 2005, PSEG Power Cross Hudson 
Corporation advised the Commission that it had decided to discontinue active development of that project. 
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subsidiaries; and (2) the subsequent internal restructuring and consolidation of Exelon's and 

PSEG's subsidiaries to establish a more efficient corporate structure for the combined company. 

The Commission has held that there is a presumption that it will not review or regulate 

under Section 70 of the PSL the transfer of "upstream ownership interests in owners of New 

York wholesale competitive electric generating facilities unless there is potential for harni to the 

interests of captive utility ratepayers sufficient to override the presumption." See, e.g., Case 91-

E-0350, Wallkill Generating Company, L.P., Petition on Regulation, Order Establishing 

Regulatory Regime (April 11, 1994). In several recent orders, the Commission has reaffirmed 

the "Wallkill presumption" and has interpreted the presumption to mean that Section 70 

regulation will not adhere to any upstream transfer of ownership interests unless the potential for 

the exercise of market power sufficient to overcome the presumption would arise as a result of 

the transfer. 

As described in more detail below, the proposed Transaction does not raise the potential 

for the exercise of market power or any other detriment to captive ratepayers, will have no 

adverse impact on competition, and is consistent with the public interest. Therefore, the Wallkill 

presumption governs, and the Commission should issue a Declaratory Ruling that it will not 

review or regulate the Transaction under Section 70 of the PSL. 

2 In the alternative, and for the reasons set forth herein, should the Commission determine not to issue the 
requested Declaratory Ruling, Petitioners hereby request that the Commission approve the Transaction under 
Section 70. 
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II . DESCRIPTION OF THE PETITIONERS 

A. PSEGNY 

PSEGNY purchased the Albany Steam Station from Niagara Mohawk Power 

Corporation3 and became a competitive wholesale generator in 2000. PSEGNY is the owner and 

operator of the Albany Steam Station, and is an electric corporation that is lightly regulated by 

the Public Service Commission.4 

PSEGNY also is the holder of a Certificate issued by the New York State Board on 

Electric Generation Siting and the Environment which authorizes it to construct and operate the 

Bethlehem Energy Center on the site of the Albany Steam Station. See Case 97-F-2162, PSEG 

Power New York, Inc., Opinion and Order Granting a Certificate of Environmental Compatibility 

and Public Need Subject to Conditions (issued February 28, 2002). PSEGNY is currently 

constructing that facility, a 750 megawatt combined cycle electric generating facility. PSEGNY 

expects that the Bethlehem Energy Center will enter commercial operation in 2005, at which 

time the Albany Steam Station will be retired. 

PSEGNY owns no other electric plant in New York. Neither PSEGNY nor any affiliated 

companies serve, or are authorized to serve, any retail electric customers in the state. 

PSEGNY is a wholly owned, direct subsidiary of PSEG Fossil LLC PSEG Fossil LLC 

is a wholly owned direct subsidiary of PSEG Power LLC, which, in turn, is a direct, wholly 

owned subsidiary of PSEG. 

3 Case 94-E-0098, et al., Niagara Mohawk Power Corporation, Order Approving Transfer of the Albany 
Generating Facility and Making Other Findings (issued April 26, 2000). 

A Case 9&-E-1693, PSEG Power New York, Inc., Order Providing for Lightened Regulation {issued April 26, 
2000). 
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B. PSEG 

PSEG is an exempt public utility holding company with four major subsidiaries: (1) 

Public Service Electric and Gas Company ("PSE&G"), a regulated electric transmission and 

electric and gas distribution business in New Jersey; (2) PSEG Power, the parent of PSEG's 

power production businesses in the Northeastern United States; (3) PSEG Services Corporation 

CTSEG Services"); and (4) PSEG Energy Holdings LLC ("PSEG Holdings"), the parent of 

PSEG's other businesses including: (a) PSEG Global LLC, engaged in power production and 

distribution in selected domestic and international markets, and (b) PSEG Resources LLC, which 

invests in energy-related financial transactions. A diagram summarizing PSEG's current 

corporate structure is attached hereto as Exhibit A. 

A more detailed description of PSE&G and PSEG Power is provided below. 

1. PSE&G 

PSE&G is an operating public utility company engaged principally in the transmission 

and distribution of electric energy and gas service in New Jersey. PSE&G provides service to 

approximately 2.0 million electric customers and approximately 1.6 million gas customers. 

PSE&G's electric and gas service area is a corridor of approximately 2,600 square miles running 

diagonally across New Jersey from Bergen County in the northeast to an area below the city of 

Camden in the southwest. PSE&G owns no electric plant, and makes no retail sales, in New 

York. 

PSE&G also owns electric transmission facilities in New Jersey subject to FERC 

jurisdiction under the Federal Power Act. PSE&G has transferred operational control over these 

facilities to PJM Interconnection, L.L.C. ("PJM"), which is the independent system operator and 

the FERC-approved RTO for the Mid-Atlantic and Midwest region in which it operates. PJM is 
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the transmission provider under, and the administrator of, the PJM Open Access Transmission 

Tariff ("PJM Tariff'), operates the PJM Interchange Energy Market and Capacity Credit 

Markets, and conducts the day-to-day operations of the bulk power system of the PJM region. 

Under the PJM Tariff, transmission service is provided on a region-wide, open-access basis 

using the transmission facilities of the PJM members at rates based on the costs of transmission 

service. 

Pursuant to an order of the New Jersey Board of Public Utilities O'NJBPU"), PSE&G 

transferred all of its electric generating facilities, plant, equipment, and wholesale power trading 

contracts to PSEG Power and its subsidiaries in August 2000. Also, pursuant to an NJBPU 

order, PSE&G transferred its gas supply business, including its inventory and supply contracts, 

to PSEG Power in May 2002. PSE&G continues to own its transmission system and owns and 

operates its electric and gas distribution businesses. 

PSE&G distributes electric energy and gas to end-use customers within its designated 

service territory. AH electric and gas customers in New Jersey have the ability to choose an 

electric energy and/or gas supplier. PSE&G serves as the provider of last resort for retail 

customers within its service territory. 

New Jersey's Electric Distribution Companies ("EDCs"), including PSE&G, provide 

basic generation service ("BGS") to retail customers located in New Jersey. The EDCs obtain 

the power they need to supply BGS through the use of two concurrent competitive wholesale 

auctions currently conducted each February. 

PSE&G's natural gas facilities consist entirely of local gas distribution facilities, and 

neither PSE&G nor any other PSEG company owns any interstate natural gas facilities. PSE&G 

provides open-access gas transportation over its facilities under terms and conditions established 
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by the NJBPU. PSE&G provides gas to eight current or former qualifying facilities ("QFs") 

under contract with the utility, as well as two merchant generators: the Tosco plant (172 MW) 

and the Williams Red Oak plant (765 MW). These generating facilities served by PSE&G are 

under long-term gas distribution contracts or discounted tariffs. PSE&G also provides gas 

transportation services to affiliated generators in its service area. 

2. PSEG Power 

PSEG Power is a wholesale energy supply company that integrates its generating assets' 

operations with its wholesale energy, fuel supply, energy trading and marketing and risk 

management function through three principal direct wholly-owned subsidiaries: PSEG Nuclear 

LLC ("PSEG Nuclear"), which owns and operates nuclear generating stations, PSEG Fossil LLC 

"(PSEG Fossil"), which develops, owns and operates domestic fossil and other non-nuclear 

generating stations and PSEG Energy Resources & Trade LLC ("PSEG ER&T"), which markets 

the capacity and production of PSEG Fossil's and PSEG Nuclear's stations, manages the 

commodity price risks and market risks related to generation, and provides gas supply services. 

Through its operating subsidiaries, PSEG Power competes as a wholesale electric 

generating company, primarily in the Northeast. Most of PSEG Power's generating assets in the 

Northeast are located in PJM, although, as noted above, PSEG Power, through its direct 

subsidiary, PSEG Fossil LLC, and indirect subsidiary, PSEGNY, owns the Albany Steam Station 

in New York. PSEG Power also owns generation assets in Connecticut and the western part of 

PJM. PSEG Power's generation portfolio, along with that of PSEG Global, consists of 

approximately 18,000 MW of installed capacity in North America. PSEG Power's generation 

capacity is sourced from a diverse mix of fuels comprised of natural gas, nuclear, coal, oil and 
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pumped storage. A complete listing of PSEG Power's generation assets (as well as those of its 

affiliate, PSEG Global) is attached as Exhibit B. 

B. Exelon 

Exelon is a registered public utility holding company that, through its subsidiaries, is one 

of the largest electric utilities in the United States. It distributes electricity to approximately 5.1 

million customers in Illinois and Pennsylvania, and gas to 460,000 customers in the suburban 

Philadelphia area. Exelon operates in three primary business segments, Energy Delivery, 

Generation, and Enterprises. The Enterprises business is an infrastructure and electrical 

contracting business directed primarily towards the communications and energy services 

industries. Enterprises exited a significant number of its business activities in 2003 and 2004, 

and plans to divest or otherwise wind down its remaining assets in 2005. 

The Energy Delivery and Generation business segments are described below. A diagram 

summarizing Exelon's current corporate structure is attached hereto as Exhibit C. 

Neither Exelon, nor any of its subsidiaries or affiliates, currently owns any electric or 

natural gas plant, or provides any electric or natural gas services, in New York. 

1. Energy Delivery 

. The Energy Delivery business segment consists of Exelon's regulated energy delivery 

operations conducted by ComEd and PECO. It engages in three areas of business: (1) Retail 

Electric Services; (2) Transmission Services; (3) Gas Services. 

ComEd 

ComEd is engaged principally in the purchase, transmission, distribution and sale of 

electricity to residential, commercial, industrial and wholesale customers in northern Illinois. 

ComEd's retail service teiritory has an area of approximately 11,300 square miles and an 
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estimated population of eight million. The service teiritory includes the City of Chicago. 

ComEd does not own any generation, but instead purchases its requirements from Exelon 

Generation. 

PECO 

PECO is engaged principally in the purchase, transmission, distribution and sale of 

electricity to residential, commercial and industrial customers in southeastern Pennsylvania and 

in the purchase, distribution and sale of natural gas to residential, commercial and industrial 

customers in the Pennsylvania counties surrounding the City of Philadelphia. PECO provides 

electric delivery service in an area of approximately 2,000 square miles, with a population of 

approximately 3.9 million, including 1.5 million in the City of Philadelphia. Natural gas service 

is supplied in an approximate 1,900 square mile area in southeastern Pennsylvania adjacent to 

Philadelphia, with a population of approximately 2.4 million. PECO delivers electricity to 

approximately 1.5 million customers and natural gas to approximately 460,000 customers. Like 

ComEd, PECO does not own any generation, but instead purchases its requirements from Exelon 

Generation. 

Retail Electric Services 

Electric utility restructuring legislation was adopted in Pennsylvania in December 1996 

and in Illinois in December 1997. Both Illinois and Pennsylvania permit competition by 

alternative generation suppliers for retail generation supply while transmission and distribution 

service remains fully regulated. Both states, through their regulatory agencies, established a 

phased approach for allowing customers to choose an alternative electric generation supplier; 

imposed caps on rates during a transition period and allowed the collection of competitive 
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transition charges from customers to recover costs that might not otherwise be recovered in a 

competitive market. 

Under Illinois and Pennsylvania legislation, ComEd and PECO are required to provide 

generation services to customers who do not or cannot choose an alternative supplier. ComEd 

and PECO each have provider of last resort ("POLR") obligations to provide generation services 

{i.e., power and energy) to those customers who do not take service from an alternative 

generation supplier or who choose to come back to the utility after taking service from an 

alternative supplier. 

Transmission Services 

ComEd and PECO have both placed their transmission systems under the operational 

control of PJM, 

Natural Gas Services 

PECO provides retail natural gas services within its service territory. PECO's gas sales 

and gas transportation revenues are derived pursuant to rates regulated by the PAPUC. PECO's 

gas facilities are limited to local distribution facilities. Neither PECO nor any other Exelon 

company owns any interstate natural gas facilities that are subject to FERC's jurisdiction under 

the Natural Gas Act. 

PECO's gas distribution customers have the right to choose their gas suppliers or else 

purchase their gas supply from PECO. Approximately 30% of PECO's current total yearly 

throughput is supplied by third parties. Gas transportation is provided on an open-access basis 

and remains subject to regulation by the PAPUC. 
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2- Generation 

Exelon's generation business is conducted by Exelon Generation Company, LLC 

("Exelon Generation"). Exelon Generation was created in 2001 when Exelon restructured its 

business operations following the Unicom-PECO merger. Exelon Generation combines its large 

generation fleet with an experienced wholesale power marketing operation. Exelon Generation 

does not own or control any generation assets in New York. Exelon Generation owns or 

controls, through long-term contracts, generation assets in the Northeast, Mid-Atlantic, Midwest, 

Southeast, South Central and Texas regions with a net capacity of approximately 33,000 MWs. 

A listing of Exelon Generation's generation assets is attached as Exhibit D. 

Exelon Generation's wholesale marketing unit. Power Team, a major wholesale marketer 

of energy, uses Exelon Generation's energy generation portfolio, transmission rights and 

expertise to ensure delivery of energy to Exelon Generation's wholesale customers under long 

term and short term contracts, including contracts for the load requirements of ComEd and 

PECO.5 Power Team markets any remaining energy in the wholesale bilateral and spot markets. 

Power Team engages in daily spot market transactions with the NYISO for between 200 and 300 MW of 
capacity. Power Team also manages 853 MW of Exelon Generation's Transmission Congestion Contracts in 
the NYISO markets, 400 MW of which has been sold to another power marketer for a fixed term. Exelon 
Generation also has a long-term bilateral arrangement pursuant to which Citizens Energy purchases 50 MW of 
capacity through the PJM interconnection. 
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HI. DESCRIPTION OF THE TRANSACTION 

A. The Transaction and Post-Transaction Structure 

Pursuant to the terms of the Agreement and Plan of Merger (the "Merger Agreement"), 

PSEG will merge into Exelon, thereby ending the separate corporate existence of PSEG. A copy 

of the Merger Agreement is attached hereto as Exhibit E. Each PSEG shareholder will be 

entitled to receive 1.225 shares of Exelon common stock for each PSEG share held and cash in 

lieu of any fraction of an Exelon share that a PSEG shareholder would have otherwise been 

entitled to receive. Exelon, which will be renamed Exelon Electric & Gas Corporation ("EEG"), 

will be the surviving company, remain the ultimate corporate parent of PECO and ComEd and 

the other Exelon subsidiaries and become the ultimate corporate parent of PSE&G and the other 

PSEG subsidiaries. Exelon common stock will be unaffected by the proposed Transaction, with 

each issued and outstanding share remaining outstanding following the Transaction as a share in 

the surviving company. 

A diagram depicting EEG's post-Transaction corporate structure is attached hereto as 

Exhibit F. EEG will continue to be a registered public utility holding company under PUHCA, 

and ComEd, PECO and PSE&G will continue as operating franchised public utility companies. 

EEG will remain headquartered in Chicago, but will also have energy trading and nuclear 

headquarters in southeastern Pennsylvania and generation headquarters in Newark, New Jersey. 

PSE&G will remain headquartered in Newark. PECO will remain headquartered in Philadelphia, 

and ComEd will remain headquartered in Chicago. 

In addition, EEG, as the surviving company of the Transaction, will assume all of 

PSEG's outstanding indebtedness. The indebtedness of subsidiaries of PSEG will not be 

A48480.1 



- 12-

assumed or guaranteed by EEG and will remain the obligation of such subsidiary or its survivor, 

and any of the surviving guarantors of such indebtedness. 

In addition to the changes resulting from the Merger Agreement, the Petitioners intend to 

revise their corporate structure. Although not yet completely finalized, the Petitioners currently 

propose to implement the following changes. These changes also are reflected on the post-

Transaction organizational chart included as part of Exhibit F. 

I . After obtaining any appropriate consents from the PSEG Power 
debt holders and after restructuring, PSEG Power and its direct 
subsidiaries, PSEG Nuclear, PSEG Fossil, and PSEG ER&T will 
all cease to exist as separate entities and will become part of 
Exelon Generation. The business functions of these former PSEG 
entities will become a part of their respective Exelon Generation 
business unit. The subsidiaries owned by these PSEG entities will 
either be merged into Exelon Generation or retained as direct 
subsidiaries of Exelon Generation. 

2. PSE&G will become a direct subsidiary of Exelon Energy 
Delivery Company LLC. The current subsidiaries of PSE&G will 
remain intact. 

3. PSEG Energy Holdings LLC ("PSEG Holdings") will become a 
direct subsidiary of EEG, as the successor to PSEG. The current 
subsidiaries of PSEG Holdings will remain intact. 

4. PSEG Services Corporation ("PSEG Services") will sell all of 
its assets to Exelon Business Company ("Exelon BSC"), change its 
name, and remain a non-energy subsidiary. Exelon BSC will be 
the sole "service company" of EEG. 

Specifically with respect to New York, the transaction contemplates that PSEGNY will become a 

wholly owned subsidiary of Exelon Generation, called Exelon Generation New York, Inc. 

B. The Transaction Provides Important Public Interest Benefits for 
Electric Markets in New York and PJM 

The combined company will provide New York with a stronger, more vibrant competitor 

in the wholesale electric market. By sharing resources and best practices, the Transaction will 
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enhance operations and strengthen the combined company's ability to provide cost-effective, 

safe and reliable service, and will affirmatively promote the public interest in a number of 

substantial ways. 

1. Increased Scale and Scope; Diversification 

The combined company will have increased scale and scope. In addition, the combined 

company is expected to have greater diversification and balance in its energy delivery business 

and generation portfolio. This increased scale, scope and diversification is expected to result in 

improved service and reliability. With respect to the energy delivery business, the combined 

company will have three urban utility franchises with service areas encompassing more than 18 

million people. The combined company also will have a large gas distribution portfolio to 

complement its electric distribution business. The combined generation portfolio will be more 

balanced in terms of geography, fuel mix, dispatch and load-servicing capacity, making the 

combined company a stronger wholesale competitor than either predecessor company could have 

been on its own. 

2. Commitment to Competition 

Exelon and PSEG have been staunch advocates for competitive retail and wholesale 

markets in electricity and gas. This shared vision will allow the new company to be even more 

active in the promotion of competitive markets and the development of energy-related services. 

3. Improved Nuclear Operations 

Given Exelon's strong, successful performance in running the nation's largest nuclear 

fleet, Exelon and PSEG expect to realize improved stability, higher capacity utilization rates and 

lower costs from combining nuclear operations under one management. Higher capacity 

utilization rates means that the combined company would be producing more energy from its 
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nuclear fleet that can be sold in the wholesale markets, which should have a pro-competitive 

effect in the wholesale energy markets located in the PJM region. 

4. Anticipated Financial Strength and Flexibility 

The diversification of the energy delivery and generation portfolios of the combined 

company should result in a more stable cash flow, with approximately half of the combined 

company's earnings and cash flow coming from the three regulated utilities and approximately 

half coming from the unregulated generation business. 

5. Sharing Best Practices 

The Transaction will combine companies with complementary areas of expertise; 

Exelon's expertise in generation operations and PSEG's expertise in transmission and 

distribution operations. 

6. Synergies 

The Transaction will create the opportunity to achieve meaningful cost savings not only 

through the sharing of best practices, but also through the elimination of duplicative functions, 

improved operating efficiencies in transmission and distribution, nuclear and other generation 

operations, and supply chain benefits from improved sourcing. 
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rv. DISCUSSION 

The Commission established its policy on the regulatory regime applicable to competitive 

wholesale providers of electricity in Case 91-E-0350, Wallkill Generating Co., L.P., Order 

Establishing Regulatory Regime (issued April 1.1, 1994). In that Order, the Commission found 

that it could reduce the regulatory oversight that would apply to generators operating in a 

competitive environment. With respect to Section 70 of the Public Service Law, which requires, 

inter alia. Commission approval before an electric corporation can transfer its stock, the 

Commission stated in the Wallkill Order that "it will be presumed that Section 70 regulation 

does not adhere to transfer of ownership interests in entities upstream from the parents of the 

New York competitive electric generation subsidiary, unless there is potential for harm to the 

interests of captive utility ratepayers sufficient to override the presumption." Id., at 9-10. 

In several recent orders, the Commission has reaffirmed the "Wallkill presumption" and 

has interpreted the presumption to mean that Section 70 regulation would not adhere to any 

upstream transfer of ownership interests unless the potential for the exercise of market power 

sufficient to overcome the presumption would arise as a result of the transfer. In recent orders 

reviewing the transfer of upstream ownership, the Gommission has ruled that no Section 70 

review was required because the transferees did not have the potential to exercise market power 

in New York as a result of the transfer. See Case 02-E-l 184, Sithe Energies, Inc. and Appollo 

Energy, LLC, Declaratory Ruling on Review of Stock Transaction (issued November 26, 2002); 

Case 01-E-l680, Reliant Resources, Inc., et a l . Declaratory Ruling on Review of Stock Transfer 

(issued December 20, 2001); Case 00-E-2017, GPO International, Inc. and MEP Investments, 

LLC, Declaratory Ruling on Review of Stock Transfer (issued January 4, 2001); and Case 00-E-

1585, Sithe Energies, Inc., Exelon (Fossil) Holdings, Inc., and PECO Energy Company, Order 
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on Review of Stock Transfer and Other Transactions (issued November 16, 2000) (the "Sithe-

PECO Order). 

The proposed transaction will not result in any meaningful change in market shares or 

concentration levels and will not otherwise have an adverse effect on competition in the New 

York electricity markets. Therefore, the Joint Petitioners respectfully request that the Wallkill 

presumption be applied in this case and that the Commission determine that no Section 70 

review be required. 

A. The Transaction Will Not Create Any Potential For the Exercise of Horizontal 
Market Power 

Exelon does not own or control any electric generation capacity located in the NYISO 

control area. PSEGNY is the owner/operator of the Albany Steam Station which currently 

provides 400 MW of generating capacity in New York, and wil l , upon completion of the 

Bethlehem Energy Center, provide 750 megawatts of generating capacity.6 PSEGNY's 

generation capacity in New York represents only 2% of the 38,000 MW of capacity within the 

NYISO control area. The proposed transaction will not result in any increase in this share ofthe 

market in generating capacity. 

Several recent Commission Section 70 orders demonstrate that transactions involving 

substantially larger combinations of generating capacity between the acquirer and the acquired 

Title to the Albany Steam Station/Bethlehem Energy Center is held by the Town of Bethlehem Industrial 
Development Agency. Case 01-E-1659, PSEG Power of New York, Inc., Order Approving Transfer of Title 
(issued January 31, 2002). On February 5, 2002, PSEGNY and the Bethlehem Industrial Development 
Agency ("Bethlehem IDA") entered into a Sale Leaseback transaction whereby the existing Albany Steam 
Station and soon to be completed Bethlehem Energy Center (the "Facility") is owned by the Bethlehem IDA 
and leased and operated by PSEGNY. This Sale Leaseback arrangement permitted PSEGNY and the 
Bethlehem IDA to enter into a Payment In Lieu of Taxes ("PILOT") Agreement. Neither the Lease nor Pilot 
Agreement will be affected by the pending merger, and a transfer of interests as contemplated by the merger is 
expressly pennitted under these Agreements. 
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companies have been determined not to create horizontal market power in the combined 

enterprise. 

One of those prior transactions involved Exelon's subsidiary, PECO. The Commission 

reviewed a joint petition for approval to transfer the outstanding stock of Sithe Energies to 

Exelon-Fossil, an indirect wholly owned subsidiary of PECO which planned to, and 

subsequently did, merge with the parent of Commonwealth Edison Company, forming Exelon 

Corporation. See the Sithe-PECO Order, supra. 

In the Sithe-PECO Order, the Commission found that: 

Since the transactions will not result in any involvement of the 
merged entity in the ownership of any regulated utility electric 
transmission or distribution facilities in New York, there is no 
potential for the exercise of vertical market power. Turning to 
horizontal market power, through this acquisition, PECO which 
owns substantial electric generation assets in the Pennsylvania-
Jersey-Maryland (PJM) region, will merge with Sithe, which owns 
substantial generation assets in the New York and New England 
regions. Since PECO does not own any generation assets in New 
York, and its New York electric wholesale marketing operation is 
limited, market power within New York electricity markets will 
not materially increase. 

Sithe-PECO Order, at 6. Therefore, the Commission found that the combination of PECO, 

which did not own any generation assets in New York, and Sithe's 1,100 MW would not result 

in a material increase in market power within New York electricity markets. 

Similarly, the combination of Exelon, which currently owns no generation assets in New 

York and PSEGNY's 750 MW of capacity would not result in any increase,.much less a material 

one, in market share or concentration within New York electricity markets. 

Recently, the Commission reviewed Exelon's divestiture of the facilities acquired from 

Sithe through a transfer to Dynegy of stock in upstream owners of Sithe and found that the joint 
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petitioners had shown that the proposed transfer would not unduly increase horizontal market 

power concentration within the relevant energy, capacity or ancillary services markets. Case 04-

E-1364, Sithe Energies, Inc., Dynegy New York Holdings, Inc., Exelon SGC, Inc., et al. 

Declaratory Ruling on Review of Stock Transfers (issued January 14, 2005) (the "Sithe-Dynegy 

Order"). In the Sithe-Dynegy case, the acquirer, Dynegy, indirectly owned 1,700 MW of 

capacity in New York, composed of all of the interests in the l,-200 MW Roseton gas and oil-

fired generating facility and the 500 MW Danskammer coal, gas and oil-fired generation facility, 

both located in Newburgh, New York. The capacity of Sithe's units was 1,100 MW. Dynegy 

and Sithe, therefore, owned 4% and 3%, respectively, ofthe 38,000 MW of generation operating 

in the NYISO market. 

The Commission found that, given the contract for 700 MW of Sithe capacity with 

Consolidated Edison through 2013 and contracts with Dynegy for much of the remainder of 

Sithe's capacity, and the lack of potential for successfully engaging in withholding capacity, the 

transaction should not have significant impact on the competitiveness ofthe New York capacity 

markets. Sithe-Dynegy Order, at 8. 

The proposed acquisition of PSEG by Exelon will have a materially lesser impact than 

the combination of Sithe and Dynegy. After Dynegy acquired Sithe, the combined organization 

would control 2,800 MW of generating capacity in New York, as compared with 750 MW in the 

proposed combination of PSEG and Exelon. 
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Based upon these precedents, it is clear that the Transaction will not result in any increase in 

market concentration in New York, and will not raise any issues of horizontal market power 

within New York. 7 

B. The Transaction Will Not Create Any Potential for the Exercise of Vertical 
Market Power 

Vertical market power arises when an entity exercises market power at one stage of the 

production process and leverages that power to gain an advantage over its competition in a 

different stage of the production process. Case 96-E-0900 et al., Statement of Policy on Vertical 

Market Power (issued July 17, 1998), Appendix I , p. 2. Neither PSEG and its affiliates, nor 

Exelon and its affiliates, own transmission or distribution facilities in New York. Therefore, 

neither PSEG, Exelon nor their affiliates are able to exercise vertical market power as a result of 

the facilities they control in New York State. 

Moreover, PSE&G's ownership of transmission and distribution facilities in New Jersey, 

and PECO's ownership of transmission facilities in Pennsylvania, do not allow them to exercise 

vertical market power in New York. As previously indicated, PSE&G is an operating public 

utility company engaged principally in the transmission and distribution of electric energy and 

gas service in New Jersey, and PECO is an operating public utility company engaged principally 

in the transmission and distribution of electric energy and gas service in Pennsylvania. PSE&G 

and PECO each own electric transmission facilities in their respective States that are subject to 

On February 4, 2005, Exelon and PSEG filed with the Federal Energy Regulatory Commission ('TERC") a 
Joint Application for Authorization of Disposition of Jurisdictional Assets under Section 203 of the Federal 
Power Act (Docket No. EC05-43-000). That Application thoroughly addressed horizontal electric market 
power issues in the PJM market area, and proposed extensive mitigation designed to satisfy all applicable 
FERC standards. 
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FERC jurisdiction under the Federal Power Act. PSE&G and PECO have, however, transferred 

operational control over these transmission facilities to PJM. 

In the Sithe-PECO Order, as previously noted, the Commission found that since the 

proposed transactions would not result in any involvement ofthe merged entity in the ownership 

of any regulated utility electric transmission or distribution facilities in New York, there was no 

potential for the exercise of vertical market power. Sithe-PECO Order, at 6. Therefore,. 

Exelon's purchase of Sithe's generation capacity in New York, even when considered in 

conjunction with Exelon's presence in the PJM region, and ownership of transmission facilities 

in that region, through PECO, was not sufficient to raise vertical market power issues in New 

York. 

At the time PSEGNY purchased the Albany Steam Station from Niagara Mohawk, the 

Commission found "(b)ecause neither PSEG Power nor its affiliates own any transmission or 

distribution facilities within the New York market, there is no vertical market power." Cases 94-

E-0098 et al., Niagara Mohawk Power Corporation, Order Approving Transfer of the Albany 

Generating Facility and Making Other Findings (issued April 26, 2000). Since that Order, PSEG 

and its affiliates have not acquired any transmission or distribution facilities within the New 

York market, and there have been no significant changes in the transmission and distribution 

facilities owned by PSEG affiliates in PJM. Moreover, there has been no suggestion by the 

NYISO or its market monitor that PSEGNY or its affiliates have exercised any vertical market 

power within the NYISO market area in the nearly five years during which PSEGNY has 

operated the Albany Steam Station. 

The combination of PSEG and Exelon will not result in any increase in the ownership of 

transmission facilities directly linking PJM and New York that might raise the specter of vertical 
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market power being exercised by the new organization in New York. Therefore, PSEG and its 

affiliates, in combination with Exelon, remain unable to exercise vertical market power in New 

York. 

V. CONCLUSION 

Based upon the verified facts presented, and the precedent cited herein, the presumption 

against the application of Section 70 regulation to upstream transfer of ownership interests in 

competitive wholesale generators applies to the Transaction. Petitioners respectfully request that 

the Commission issue a Declaratory Ruling confirming that such presumption shall apply to the 

transaction. 

Respectfully submitted, 

PSEG POWER NEW YORK INC. and 
EXELON CORPORATION 

By: ( & J ^ t n . 6 f a ^ 
Richard M. Cogen ^ 
Andrew Gansberg 
Nixon Peabody LLP 
Omni Plaza, Suite 900 
30 South Pearl Street 
Albany, New York 12207-3497 
(518)427-2650 

By: 

id Deoutv Ger 
Paul R. Bonney 
Vice President and Deputy General 

Counsel, Regulatory 
Exelon Business Service Company 
Legal Department S23-a 
2301 Market Street 
Philadelphia, Philadelphia 19101 
(215) 841-4252 

Dated: March 16, 2005 
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STATE OF NEW YORK 
PUBLIC SERVICE COMMISSION 

JOINT PETITION OF PSEG POWER NEW YORK 
INC. AND EXELON CORPORATION FOR A 
DECLARATORY RULING THAT THE PROPOSED 
TRANSFER OF INDIRECT OWNERSHIP 
INTERESTS IN PSEG POWER NEW YORK, INC. 
DOES NOT REQUIRE APPROVAL UNDER 
SECTION 70 OF THE PUBLIC SERVICE LAW 

VERIFICATION 

I , Harold W. Borden, Vice President of PSEG Power New York, Inc., have read the 
foregoing petition and know the contents thereof and that the same are true and accurate 
as pertains to PSEG Power New York, Inc. to the best of my knowledge,, information and 
belief. 

: Swom to before me this 
'//— of March, 2005 

7^ /^tcuu^ uascvz^t^~-
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STATE OF NEW YORK 
PUBLIC SERVICE COMMISSION 

JOINT PETITION OF PSEG POWER NEW YORK 
INC. AND EXELON CORPORATION FOR A 
DECLARATORY RULING THAT THE PROPOSED 
TRANSFER OF INDIRECT OWNERSHIP 
INTERESTS IN PSEG POWER NEW YORK, INC. 
DOES NOT REQUIRE APPROVAL UNDER 
SECTION 70 OF THE PUBLIC SERVICE LAW 

VERIFICATION 

I , Elizabeth Moler, Executive Vice President of Exelon Corporation, have read the 
foregoing Joint Petition and know the contents thereof and that the same are true and 
accurate as it pertains to Exelon Corporation, to the best of my knowledge, information 
and belief. 

Elizabkh Moler 

Swom to before me this 
/ ^ ' d a y of March, 2005 
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STATE OF NEW YORK 
PUBLIC SERVICE COMMISSION 

JOINT PETITION OF PSEG POWER NEW YORK INC. 
AND EXELON CORPORATION FOR A 
DECLARATORY RULING THAT THE PROPOSED 
TRANSFER OF INDIRECT OWNERSHIP INTERESTS 
IN PSEG POWER NEW YORK, INC. DOES NOT 
REQUIRE APPROVAL UNDER SECTION 70 OF THE 
PUBLIC SERVICE LAW 

CASE 05-E-

EXHIBITS TO JOINT PETITION 

Exhibit A - Diagram summarizing PSEG's current corporate structure. 

Exhibit B - Listing of PSEG Power's generation assets. 

Exhibit C - Diagram summarizing Exelon's current corporate structure. 

Exhibit D - Listing of Exelon Generation's generation assets. 

Exhibit E - Agreement and Plan of Merger. 

Exhibit F - Diagram depicting Exelon Electric & Gas Corporation's post-Transaction corporate 
structure. 
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