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

Clinton Power Station, Unit 1
Facility Operating License No. NPF-82
NRC Docket No. 50-461

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

Three Mile [sland 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, 1o the extent necessary, of indirect transfers of Facility
Operating License Nos. NFP-682, DPR-16, and DPR-50 for Clinton Power Station, Unit 1
(Clinton), Oyster Creek Generating Station (Oyster Creek) and Three Mile Island Nuciear
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
incis, 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 {Exeion 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. 7 '

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 lllinois 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 penaity of perjury that the foregoing is true and correct,

Executed on /My b 5,205 YL L g‘dx"'“‘%m_-,
B Wenjamid\\gce President
~—Licensing and Regulatory Affairs

AmerGen Energy Company, LLC

Attachment:  Application for Consent to Indirect License Transfers



APPLICATION FOR CONSENT TO INDIRECT LICENSE TRANSFERS

L INTRODUCTION

Exelon Corporation (Exelon) is the parent company of AmerGen Energy Company, LLC
(AmerGen). AmerGen is currently the licensed 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 Corparation (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 biilion serving three major metropclitan areas, more than seven million retail
electric customers in Ilinois, 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.

Il. 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 nommated at a ratio of two-thirds by Exeion 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)'
— 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 uitimately 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, Exeton Generation will remain a wholly-owned subsidiary of Exelon 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—mefger company is contained in Enclosure 1 of this
application. : :

. 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 headguartered in Chicago, lllincis. 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 organizatiqn, which will be headquartered at the same address.

The Chief Executive Officer, who is the Chief Nuciear 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 Exslon 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. 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 report® 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 Ciassified Nuclear Security Information

This application does not contain any Restricted Data or other classified defense information,
and it is not expected that any such informaticn 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 invoive 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 effiuents 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 lndlwdual 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.




V. OTHER REGULATORY APPROVALS AND SCHEDULE

The merger of Exelon Corporation and Public Service Enterprise Group is conditioned upon,
among other things, the approval by sharehclders 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 Federai 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, ta 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 quaiifications 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 Elechic &
Gas Corporation™

Exelon Ventures
Company, LLC

PSEG Energy
Holdings

Exalon Enterprises

Exelon™*
Generation
Companv. LLG

AmerGen Energy
Company, LLC

Exelon Sarvices

Exelon Energy
Delivary
Commonwealth PSE&G PECO Energy
Edison Gompany Company

* Entity names may change a1 the time of restructuring, but such name changes will not after the structure as depicted above.

** Other direct subsidiaries of Exelan and PSEG are not shown as we anticipate the marger will nol affect their relative placement in the

corporate structure. .
“** Entity that owns the nuclear generaling assets of Exeton and will own the nuclear generating assets of PSEG Nuclear,
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Exelon Generation
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Nuclear

10 CFR 50.80
10 CFR 50.80

1J.S. Nuclear Regulatory Commission
Attn: Document Control Desk
Washinglon, DC 20555-0001

Subject:

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 Licenise 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 '

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 Botiom}. 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 Exefon 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 tiwo 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 biilion and will serve three major
metropolitan areas, more than seven million retail electric customers in lllinois, New Jersey, and
Pennsylvania, and more than two million gas customers in Pennsylvania and New Jersey.

The Braidwood, Byron, Dresden, LaSalle, Limerick, Quad Cities, and Zion stations are presently
owned and operated by Exelon Generation.’ 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 Exeion. As a result of the merger,
Exelon Generation will remain a wholly-owned subsidiary of Exelon Ventures Company, LL.C,
and that company will become a whoily-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 Battom 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 Botiom 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 {ransaction is addressed by a separate NRC license transfer
application.) Exelon expects substantial synergies from the merger, both in financiat 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:

M Exelon Generation will continue fo possess the technical and
financial qualifications to own and operate these facilities;

2 Exefon 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 reguiatory 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 consuitation,” 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 lllinois Commerce Commission (notice filing only),
the Federal Energy Regulatory Commission, the Securities and Exchange Commission, and
gither the Depariment 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.

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

Executed on Mard~ 3,205 Mm A B‘Y\

enjamin -~\ice President,
Llcensmg and Regulatory Affairs
Exelon Generation Company, LLC

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



STATE OF NEW JERSEY ;
) ss
COUNTY OF SALEM o '"‘—"“‘_"‘Z“
)
)
AFFIRMATION

{, Frank Cassidy, being duly sworn, hereby depose and state:

| am Frank Cassidy, Chief Operating Officer, PSEG Nuclear LLC; that | am duly authorized to
file this Affirmation with the Nuclear Regulatory Commission; that | am familtar with the content
of the Application for Approval of License Transfers ﬂlet_i 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.

v

Subscribed and Sworn to before me
this day of !!mjjghﬁ , 2005

' - Nd _ry Public, State éf New Jersey

5
T

; Commlssson Expires: ______
P KAREN AYALA

T NOTARY PUBLIC OF NEW JERSEY
/. COMMISSION EXPIRES 11/12/09




APPLICATION FOR CONSENT TO LICENSE TRANSFERS
AND CONFORMING LICENSE AMENDMENTS

l. 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);! 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
iargest 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 lliinois, New Jersey and
Pennsylvania, and more than two miilion gas customers in Pennsylvania and New Jersey.

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.

2 PSEG Nuclear is also the maijority 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.

i 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 — wil!
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 rolied into caorresponding 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 iicense transfers for



these stations, io 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. Foliowing that transfer, Exelon Generation will hold a 100% ownership interest in
Peach 8ottom and Exelon Generation will continue to be the ocperator of that station.

. 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 Generatian will become a wholly-owned
subsidiary of EEG, which will be headquartered in Chicago, lllinois. 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 responsibie 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 portiolio of
nuclear, fossil, and hydreelectric generating units. Exelon Generation will continue to sefl
electricity to electric utility affiliates and will market electricity pursuant to rate tariffs approved by
the Federal Energy Reguiatory 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 ather 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.

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.*

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 sales of electricify 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 Exeion
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 Generation® 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 {nsurance

Exelon Generation will continue to maintain the financiai 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 responsibitity
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 piants. 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.”

5 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 Bottomn,
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 propased 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-radiologicai 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 reguiatory 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 llinois 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 Merger*

Exelon Electric &
Gas Corporation*™

Exelon Venlures

Exslon Enterprises

Exglon***
Generation
Company. LLC

AmerGen Energy
Company, LLC

PSEG Energy Exeton Services Exelan Energy
Holdings Delivery
Commonwealth PSE&G PECO Enorgy
Edison Company Company

* Entity names may change at the time of restructuring, but such nams changas 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 thelr retative placemant in the
corporate structure.
*** Entity that owns the nuciear generaling assets of Exelon and will awn Ihe nuclear generaling assets of PSEG Nuclear.




Enclosure 2

Peach Bottorn Atomic Power Station, Units 2 and 3

Marked Up Facility Operating Licenses

Renewed Operating License DPR — 44

Page 1
Page 2
Page 4
Page 5

Renewed Operating License DPR — 56
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Page 2
Page 4
Page 5
Page 6



EXELON GENERATION COMPANY, LLC

PG L RV |
DOCKET NO. 50-2

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

Renewed License No. DPR-44

The U.S. Nuclear Regulatory Commission (the Commission) having previously made the
findings set forth in License No. DPR-44 issued Qctober 25, 1973, has now found that:
The application to renew License No. DPR-44 [(led ful ¥ el Gepat2ihe)
trap A F (EOION e ptralon Zatafafd) Al P At G Aalet A AV L]
| MuClea)ife liCErs668 fcomplies 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 |, and all required notifications to
other agencies or bodies have been duly made;

2. 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 an 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 54.25(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 wili be conducted in compliance with the rules
and reguiations of the Commission,s =", >~ v

A (Exelen G engradtron Comfany

E. Exelon Generation Company'is techiically qualified and The licenseeg G2 />

financially qualified to engage in the activities authorized by this renewed license

in accordance with the <rﬁ};jgx}and regulations of the Commission;
[.
d

F. The Iicenseeymgatrs ied 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 o 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 conciudes 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

\. 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 Operatin
License No. DPR-44, which is hereby issued to the Exelon Generation Compan@
?Hiﬂi‘l@ﬂc'.. to read as follows:

A, This renewed license applies to the Peach Bottom Atomic Power Statfon, Unit 2,
a single-cycle, forced-circutation boiling waier nuclear reactor and associated
equipment (the facility), OWnedmand operated by Exelon
Generation Company. The facility is located partly in Peach Bottorn 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 supplemenied 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 o Section 104b of the Act and 10
CFR Part 50, "Licensing of Production and Utilization Facilities,” to
ossess, use, and operate the facility |ghd P X HuGEAAo Fatdets 1hé/]
%Mat the designated location in Peach Bottom, York County,
Pennsylvania in accordance with the procedures and limitations set forth
in this license;

(2) 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;

(3) Exelen 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;

(4) Exelon Generation Company, pursuant to the Act and 10 CFR Paris 30,
40 and 70, to receive, possess, and use in amounts as required any
byproduct, scurce, 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.

ublic Service Electric & Gas Company (PSE&G) to PSEG Nuciear
Lixense Transfer Conditions

(a) PSEG Nuclear shall take all necessary steps to ensure that th
ecommissioning trust is maintained in accordance with the
plication, the requirements of the Order Approving Transfér of
Licgnse and Conforming Amendment, dated August 21, 2000, and
the related Safety Evaluation dated February 16, 2000.

{b) The dedpmmissioning trust agreement shall provide {hat:

1) Tha,use of assets in both the quaiified andhonqualified
funddshall be limited to expenses relateg'to
decomxpissioning of the unit as defineddy the NRC in its
regulatidps and issuances, and as predided in the unit's
license and any amendments theretd. However, upon
completion'of decommissioning, ag defined above, the
assets may be used for any purpgse authorized by law.

2) Investments in the securities gr other obligations of
PSE&G or affiliatés thereof, LOr their successors or assigns,
shall be prohibited \In addfion, except for investments tied
to market indexes or'gthef non-nuclear-sector mutual
funds, investments in agy entity owning one or more
nuclear power plants g5l be prohibited.

3) No disbursements 6r paymignts from the trust shall be
made by the trustée until theXrustee has first given the
NRC 30 days n#tice of the payment. In addition, no
disbursementg or payments frork the trust shall be made if
the trustee rgceives prior written Notice of objection from
the Directof, Office of Nuclear Readtor Regulation.

4) The trugt agreement shall not be modifigd in any material
respegt without prior written notification ¢ the Director,
Offigé of Nuclear Reactor Regulation.

5) e trustee, investment advisor, or anyone elge directing
he investments made in the trust shall adhereXp a
“prudent investor” standard, as specified in 18 CER
35.32(3) of the Federal Energy Regulatory Commigsion's
regulations.

{c} PSEG Nuclear shall not take any action that would cause PS
Pawer 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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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 exceedmg
ten percent (10%) of Exeion Generation Company's consolidated net

utility ptant, as recorded on Exelon Generation Company sﬁ_ggig_s_of e T e
account. 5:6: Nockeer ,,,fcxg;f’ o

(") Exelon Generation Company shall have decommissioning trust funds for

Peach Bottom, Unit 2, in the following minimum amount, when, Peach
Botiom, Unit 2, is transferred to Exelon Generation Company:

FER] | B

e decommissioning trust agreemeﬁt for Peach Bottom, Unit 2, at the
time the transfer of the unit to Exelon Generation Company is effected
andthereafter, is subject to the following:

Peach Bottom, Unit 2

(a) e decomrnissioning trust agreement must be in a form
acbeptable to the NRC.

(b) With regpect to the decommissioning trust fund, invesifients in
the secuNties or other obligations of Exelon Corporajion or
affiliates thereof, or their successors or assigns shZll be
prohibited. Bgcept for invesimerts tied to markg¥indexes or
other non-nuclear-sector mutual funds, investia€nts in any entity
owning one or mgre nuclear power plants sh4dll be prohibited.

{c) The decommissioning trust agreement fof Peach Bottom, Unit 2,
must provide that no disbursements ogpayments from the trust
shall be made by the truiee unless e trustee has first given the
Director, Office of Nuclear'ReactorARegulation, 30 days prior
written notice of payment. The gécommissioning trust agreement
shall further contain a provisiopthat no disbursements or
payments from the trust shalvbeade if the trustee receives prior
written notice of objection from the\NRC.

{dy  The decommissioning #ust agreement\nust provide that the
agreement cannot bg'amended in any miyterial respect without
30 days prior writtent notification to the Dirégtor of the Office of

Nuclear Reactor Regulation.

(e) The approprjdte section of the decommissioninggust agreement
shall state that the trustee, investment advisor, or Apyone else

= directingAhe investments made in the trust shall adhsge to a

/\.LT-W . “prudest investor” standard, as specified in 18 CFR 35%32(a)(3) of
2 the Féderal Energy Regulatory Commission's regulation

{9) Exelon Qeneration Company shall take all necessary steps to ensure that

the d ommissioning trust is maintained in accordance with the

appjiCation for approval of the transfer of the Peach Bottom, Unit 2,

lig#nse and the requirements of the Order approving the transfer, and
onsistent with the safety evaluation suppoiting the Order.
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EXELON GENERATION COMPANY, LLC

D ET NO. 50-2/8
PEACH BOTTOM ATOMIC POWER STATION, UNIT 3
RENEWED FACILITY OPERATING LICENSE

Renewed License No. DPR-56

The U.S5. 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:

The application to renew License No. DPR-56 el By Ay Ch stz /
Zampanyl FCTZxelon Génefaton £.duhdry) ahd FOEANdalear YA 566G
Neglsdplifedigersgescomplies with the standards and requirements of the
Atomic Energy Act of 1854, as amended (the Act), and the Commission’s rules
and regulations set forth in 10 CFR Chapter [, 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 {o 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 cw@ce with the rules

and regulations of the Commission; ~—+.——=""" """ —7‘—-—3\
LbC (EXelos Genersticn Con ":,A;) »

E.  Exelon Generation Gompanyis technically qualified and e icenseea i@ 7
financially qualified to engage in the activities authorized by this renewed license
in accordance with the rules and regulations of the Commission;

has
F. The licenseeg gaygsatisfied the applicable provisions of 10 CFR Part 140,
"Financial Protection Reguirements and Indemnity Agreements," of the
Commission's reguiations;

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

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-58 is in accordance with 10 CFR Part 51 of the Commission's regulations
and all applicable requirements have been satisfied; and

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-56, issued July 2, 1974, is superseded by Renewed Facility Opera ing License

No. DPR-56, which is hereby issued to the Exeton Generation Compan

Mol e] ricensee,s, 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}, ownedWand operated by Exelon
Generation Company. The facility 15 located partly in Peach Bottom Township,
York County, parily in Drumore Township, Lancaster County, and partly in Fulion
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.

Subject to the conditions and requirements incorporated herein, the Commission
hetreby licenses:

(N Exelon Generation Company, pursuant to Section 104b of the Act and
10 CFR Part 50, "Licensing of Production and Utilization Fagcilities,” to
ossess, use, and operate the facility (et Aa plsie s e
t the designated location in Peach Bottom, York County,
Pennsylvania in accordance with the procedures and limitations set forth
in this license;

“(2) 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 lirnitations for storage and amounts required
for reactor operation, as described in the Final Safety Analysis Report, as
supplemented and amended; s

{3) 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;

(4) 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
cheimical 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
Suoplements 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 Service Electric & Gas Company (PSE&G) to PSEG Nuclear
Ligense Transfer Conditions

{a) PSEG Nuclear, shall take all necessary steps to ensure that t
ecommissioning trust is maintained in accordance with the
application, the requirements of the Order Approving Transfer of
Licepse and Conforming Amendment, dated August 21, 2000, and
the rejated Safety Evaluation dated February 16, 2000.

{b} The decymmissioning trust agreement shall provideAhat:

1) Theyse of assets in both the qualified and nonqualified
funds’shall be limited to expenses relatgd to
decommhssioning of the unit as defined by the NRC in its
regulationg and issuances, and as pgrovided in the unit's
license andh\any amendments therglo. However, upon
completion ohdecommissioning, #s defined above, the
assets may beysed for any puppose authorized by law,

2) investments in thengecuritieg” or other obligations of
PSE&G or affiliates Yoereof, or their successors or assigns,
shall be prohibited. | dition, except for investments tied

to- market indexes or ofher non-nuclear-sector mutual
funds, investments in/any\entity owning one or more
nuclear power plants shall hg prohibited.

3) No disbursemepts or payment, from the trust shall be
made by the trlistee until the trustee has first given the
NRC 30 day# notice of the paymeh{. In addition, no
disbursem#nts or payments from thetrust shall be made if
the trustg® receives prior written noticg of objection from
the Dirgctor, Office of Nuclear Reactor Regulation.

4) Thertrust agreement shall not be modified iR any material
redpect without prior written notification to thé Director,
ffice of Nuclear Reactor Regulation.

5) The trustee, investment advisor, or anyone else disgcling
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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Power, its parent companies to void, ¢ : nish
the commitrnent to e shutdown as
represented in the : nfora the transfer of this
lice &G to PSEG Nuclear.

Exelon Generation Company shall provide to the Director of the Office of
Nuclear Reactor Regulation a caopy 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 booksof

nys s - p
account. PsES Macleal s nperest in

Exefon Generation Company shall have decormmissioning trust funds for
~each Bottom, Unit No. 3, in the following minimum amount, when,Peach
Bottom, Unit No. 3, is transferred to Exelon Generation Company:

Peach Bottom, Unit No. 3 m [ J

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

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

{b) With resbgct to the decommissioning trust fund, inyestments in
the securittes or other obligations of Exelon Corpération or
affiliates therdsof, or their successors or assigng shall be
prohibited. Except for investments tied to mérket indexes or other
non-nuclear-sectds mutual funds, investmeénts in any entity
owning one or moresuclear power plapls shall be prohibited.

{c) The decommissioning trisst agreemént for Peach Bottorn, Unit No.
3, must provide that no dishyrseaents or payments from the trust
shail be made by the trustee wiless the trustee has first given the
Director of the Office of NugléanReactor Regulation 30 days prior
written notice of payment~The dé¢ommissioning trust agreement
shall further contain a provision that\go disbursements or
payments from the trust shall be madeé\f the trustee receives prior
written notice of objéction from the NRC

(d) The decommig$ioning trust agreement must sjovide that the
agreement 2annot be amended in any materialxespect without 30
days priopWwritten notification to the Director of th&\QOffice of
NuclegrReactor Regulation.

(e) The appropriate section of the decommissioning trust agsgement
ali state that the trustee, investment advisor, or anyone aise
directing the investments made in the trust shall adhere to a
“prudent investor” standard, as specified in 18 CFR 35.32(a)(3)of
the Federal Energy Regulatory Commission's regulations.

Page 5 Renewed License No. DPR-56
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Exelo icn Company shall take all necessary steps at
the decommissionifi is_maintained in ac with the
application for approval of the tr, e Peach Bottom, Unit No. 3,
license and the requi s of the Order approw transfer, and
consi the safety evaluation supporting the Order.

Additional Conditions of the Renewed License

{1) Updated Finai Safety Apalysis 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 o 10 CFR 54.21(d), as
revised-on January 31, 2003, describes certain fuiure 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.

(¢) ~ 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 piant-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 Evajuation 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

Pagé 6 " Renewed License No, DPR-56




PSEG Nuclear LLC
_ P.O. Box 236, Hancocks Bridge, New Jersey 0B038-0236

& PSEG

. Nuclear LLC

LR-N05-0094
LCR H05-03
LCR §05-02

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

PRCPOSED LICENSE TRANSFER AND CONFORMING LICENSE
AMENDMENTS RELATING TO THE MERGER OF PUBLIC 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 o 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 iettor forwards proprietary informatlon 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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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 sharsholders of each company. EEG will have
an asset hase 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 ievels 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 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
practices that Exelon Generation has used to manage its successful 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.” 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 1o
the nuclear plants as a result of these transfers. The NOSC is.in place and in

! 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 Aftachment 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. § 50.80. In accordance with 10 C.F.R. § 50.91(b)(1),
a capy 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).

Additienal 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 piants; (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 10GFR 2.390. The balance
of this letter may be considered non-proprietary upon remaval 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 approvatl 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 scheduie 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, pursuant to 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 abtain any additional information about the reorganization, please
contact Christina L. Perino at (856) 339-1989.

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

Sincerely,

Executed on 5/ L// 05 wady/w%

President and Chief Operating Officer
PSEG Nuclear

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

This letter forwards proprietary Informatlon 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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Mr. 8. Collins, Administrator - Region |
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. Kent Tosch, Manager IV
Bureau of Nuclear Engineering
P. 0. Box 415

Trenton, NJ 08625



REF: LCR H05-03
LCR S05-02
LLR-N05-0094

STATE OF NEW JERSEY )
SS.
COUNTY OF SALEM )

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

i am President and Chief Operating Officer PSEG Nuclear, and as such, | am
famiiiar with the contents of the attachment accompanying this corespondence
{LR-N05-0024), concerning the Salem Generating Station, Units 1 and 2, and ihe
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.

Subseribed and Swomn to before me /

 this Lt day of V&Y (i~ , 2005

. KAREN AYALA
5 NOTARY PUBIIC OF New Jcpsey
COMMISSION EXPRES 11712109




REF: LCR H05-03
LCR S05-02
L.R=N05-0094 -

STATE OF ILLINOIS
$S.

s S St

COUNTY OF DUPAGE

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

| am Vice President, Licensing and Regulatory Affairs of Exelon Generation
Company LLC, and as such, | 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
maiters 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 financlal information.
that is privileged and confidential. Other than Exelon Generation' Company’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 likewlse been limited to essential Exelon Generation Company,

LLC personnel. . B

Subscribed and Swom to before me 5 ﬁ
2 .
this 5(" day of -M-ﬂldﬂ-' 2005
T \—--“;Q; (<
NG §

Notary Public of Hflinois
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SALEM NUCLEAR GENERATING STATION UNITS 1 AND 2
HOPE CREEK GENERATING STATION
FACILITY OPERATING LICENSES DPR-70; DPR-75-and NPF-57
DOCKET NOS. 50-272, 50-311 and 50-354

ATTACHMENT 1
EVALUATION OF REVISIONS TO THE OPERATING LICENSES AND
TECHNICAL SPECIFICATIONS

RELATING TO THE MERGER OF PUBLIC SERVICE ENTERPRISE GROUP
and EXELON CORPORATION
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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 (coilectively 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
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.
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 fo be authorized to possess, use, and operate the Nuclear Plants
under essentiaily 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.? PSEG Nuclear is making this
application as a result of an announced merger between PSEG and Exelon. As
described more fully below, Exelon Generation wiil 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.

2 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 will seek NRC consent to transfer of these ownership interests to Exelon
Generation.



Document Control Desk Attachment 1
LR-NO5-0004

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

_ apprommately $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 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 Coniract
("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 Nuciear Management Model, which defines proven

® PSEG and Exelon have proposed to the Federal Energy Regulatory Commissioh a plan to
divest by various means approximately 5500 MW of generation capacity to mitigate any market
concentration issues resuliing 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 ewns 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 resuit of these transfers. The NOSC is in place and in 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. Organization changes will occur as combined areas
of expertise are integrated.

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

(8)  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.*

{¢)  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") o 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 approvats, 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.

® 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 Nuciear Decommissioning Trust Funds presently
maintained by PSEG Nuclear.

3. General Corporate Information Regarding Exelon Generation Company, LLC

A Name of New Licensee
The new licensee will be Exelon Generation Cormpany, 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 electnclty 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 transferred 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 apinion of the Commission, the transfer
"would be inimical to the common defense and security.” Following the
proposed transfer, Exelon Generation will not be owned, controlied 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.

L. Nuclear Organization

When the merger and proposed transfers become effeciive, 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
huclear organization will be headquartered at Kennett Square,
Pennsyivania.

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 suppor, 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;
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(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 manadement 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 fts 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 safety conscious work environment and
the corrective action program.

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 respoensibility for
the safe and reliable operation of the Exelon Generation nuclear fieet,
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 COQ reports to the
CNQ 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 exacutive on site with responsibility for overall
plant nuclear safety and for compliance with the NRC operating ficenses.
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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. ' - - : : e

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/wark control, chemistry, radwaste, radiation protection, and
industnial safety. These functions will not be diminished at the Nuclear .
Plants. The Exelon Generation integrated approach and the
implementation of commaon programs, processes and best practices
presents an opporiunity for improvement at the Nuclear Plants.

PSEG Nugclear 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.

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 Nuciear Plants held by PSEG Nuclear to Exeion
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 seli electricity to electric utifity 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 qualiiications requirement of
10 CFR 50.33, “Contents of applications; general information,” paragraph -
(1)(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 inciude: 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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Decommissioning Funding Assurance

Under 10 C.F.R. § 50.75(b), a reactor licensee-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 amendmenis
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 Géneratioh 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 UFSARSs 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 dnd 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. Priorto 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. Exeion 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}, 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.

Ofi-Site Power Considerations

The physical system for supplying off-site power to the Nuclear Plants will
be Unchanged as a result of thetransfer. 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, Philadetphia 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.

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.

Other Issues
1. Emergency Preparedness

Upon consummation of the 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 of the 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 of the approved

11
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emergency plans, applié:_étion 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 emeérgency 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 of the 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 pians. Any changes that do occur, or
necessary conforming changes, will be made in accordance with 10
C.F.R. § 50.54(p). Transition plans wiil 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

12 .
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the same or similar quéliﬁcation requirements as the existing
responsible corporate support personnel.

Existing agreemenis 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 of the transfer of the 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 of the transfer, Exelon Generation will assume
authority and responsibility for the functions necessary to fulfill the
quality assurance ("QA"} 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 of the 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 of the 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 {o reflect the transfer will not decrease the scope of the
approved operator re-qualification program without the specific
authorization of the 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 lllinois Commerce Commission (notice filing only), the Federal

13
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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 of the proposed
transfers within six months, to be effective immediately upon issuance and
allowing 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.

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
ietier rulings or changes necessary for the transfer of the funds on a tax-free
basis. To the extent that satisfactory private |etter rulings or other tax relief are
not timely obtained, the parties will update the NRC on alternative plans for
decommissioning funding assurance.

9. Reguiatory 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 of the referenced
nuclear stations. Ali Limiting Conditions of Operation, Limiting Safety System

14
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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 approvai does 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.

10. Environmentat 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), "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 io the license or other change that would directly
affect the actual operation of the 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, of any radiclogical 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 cumuiative occupational radiation
exposure is expected. '

15
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SALEM NUCLEAR GENERATING STATION UNITS 1 AND 2
HOPE CREEK GENERATING STATION
FACILITY-OPERATING LIGENSES 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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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, page 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 November 8, 1976, filed by
Public Service Electric and Gas
Company” and change "comply” to
‘complies”

Paragraph 1.k, 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 2.8(1), page 3 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)

Paragraphs 2.C(1), (4), (5) and (10), Change PSEG Nuclear LLC to Exelon

pages 4 and 4b 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| Jto
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 1o licensee

Paragraph 2.1.6, page 5a Change PSEG Nuclear LLC to Exelon
Generation Company

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

Generation Company
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NUCLEAR REGULATORY COMMISSION
WASHINGTON. D.C. 20555-0001
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EXFLON 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 Commiésioﬁ (the éommission) having found that:

or license 5i;ed—hy—%hﬂFPﬂb&*E-ﬂEEﬂ&TEFiﬂﬁxxzft-'£L~__

A The application £

= '

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

) B. Construction of the Salem Nuclear Generating Station, Unit No. 1
: (facility) has ‘been substantially completed in conformity with
Provisional Construction Permit No. CPPR-52 and the applicatien,
as amended, the provisions of the Act and regulations of the
. Commission;

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

D. There is reascnable assurance: {i) that the activities authorized
by this amended operating license can be conducted without
endangering the healch and safety of the public, and (ii) that
such activities will be conducted in compliance with the rules and
regqulations of the Commission; N
Exelon Generation Comﬁm!{ LLC CExelon Generation Compahy)
E. ‘-P6BC-iluetesr—iic is tecimidally qualified and the licenseeg are g
financially qualified to engage in the activities authorized by
this amended operating license in accordance with the rules and
regulations of the Commission;

PSE&G
CONTROL
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has
The licenseq{dmiwe satisfied the applicable provisions of 10 CFR
Part 140, "Financial Protection Requirements and Indemnity
Bgreements, * of the Commission‘s regulations;

The issuance of this amended operating license will not be’
inimical te the common defense and security or 2o the health and
safety of the public;

afrer weighing the environmental, econemic, technical, and other,
benefits of the facility against environmental and other costs and
considering available alternatives, the issuance of Amendment

No. 3 to Facility Operating License No. DPR-70, subject to the
conditions for protection of the environment set forth in the
Technical Specifications, Appendix B is in accordance with 10 CFR
Part 51 {and with former Appendix D to 10 CFR Part 50) of the
Commiszsion’s regulations and all applicable reguirements have been
satisfied; and

The receipt, possession, and use of source, byproduct and special
nuclear material .as authorized by this amended 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 angd

70.31. '

Facility Operating Licén;e-ﬂo. DPR—70, issued to PIEE-NecleasrTthorandh,
Exelon Generation Company,LLC (Exelon Generation Company), (the
licenseg;ﬂ. is hereby amended in its entirety, to read as follows:

a.

This amended license applies toc the Salem Nuclear Generating anJ QMJ
Station, Unit No. 1, a pressurized water nucleax reactor a

associited eguipment (the facility), ownedAby

the Exelon Generation Company E

The facility is located on the applicants’ site in Salem County,

New Jersey, on the southern end of Artificial Island on the east

bank of the Delaware River in Lower Alloways Creek Township, and

is described in 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).

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

hy Amendment No. 246 |
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{1) \19GEG—NucLeaF—LLC_—aaduzhe Exelon Generation Company to

possess the facility at the designated location in Salem
County, New Jersey, in accordance with the procedures and
limitations setr forth 1n this amended llcense,

huoau

Exelon Genrehva 4 '
{2) QGSEEhNuclaa:_*LC pursuant to”Section 104b of the Act and 10

CFR Part 50, “Licensing of Production and Utilizacion

Facilities," j‘possess, use and operate the facility;
Exe.(-n Geangl:hen Compen
(3) . , pursuan® to the Act and 10 CFR Part 70,

receive, possess angd 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 angd amended;

:rt(h M
{4) C—PGEG—N&&&ea:_LLC. pursuant 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 for reactor startup, sealed sources for
reactor instrumentation and radiation monitoring equipment
calibration, and as fission detectors in amounts as
requlred

xe oy 'l-(in Cdﬂpzh'}t— ) : :

( ) cLPSEGwNusLaa:_LLC 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
raestriction to chemical or physical form, for sample
analysis or instrument calibration or associated with
radiocactive apparatus or compcnents; and

Exe fon Gungpfren Cong 2 y
16) CSEc Wusleas-ii¢, pursusnt £ the Act and 10 CFR Parts 30 o

and 70, to possess ‘but not separate, such byproduct and
_special nuclear materials as may be produced by the
operation of the facilicy.

This amended license shall be deemed to contain and is subject to
the conditions specified in the following Commrission regulations
in 10 CFR Chapter I: Part 20, Section 30.24 of Part 30, Section
40,41 of Part 40, Sections 50.54 and 50.59 of Part S0, and Section
70.32 of Part 70; and is subject to all applicable provisiens of
the Act and to the rules, regulations, and orders of the
Commission now or hereafter in effect; and is subject to the
additional conditions specified or incorporated below:

Amendment No. 246 |
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(1)

(2)

(3)

(4)

Maximum Power Leval
Exelin Gemradion Gmpan

is authoriz d to cperate the faecility at a steady state
reactor core power level not in eéxcess of 3459 megawatts (one hundred
percent of rated core power).

Technical Specifications

The Technical Specifications contained in Appendices A and ‘B, as revised
through Amendment No. 243 are hereby incorporated in the license. The 1
licensee ghall operate the facility in accordance with the Technical
Specifications.

Deleted Per Amendment 22, 11-20-79

Less than Four Loop Operation.

Exelan Guum‘r o Gupen .
C:imﬂya-sueéeas—LLG shall not perate the reactor at power levels above P-7

(as defined in Table 3.3-1 of Specification 3.3.1.1 of Appendix A to
this license) with leams than four (4) reactor coolant loops in operation
until safety analyses for .less than four loop operation have been
submitted by the licensees and approval for less than four loop
operation at power lévels above P-7 hag been granted by the Commission
by Amendment of this license.

Exelon Creml-( yom ComPre

chEBG—Nae&ea:—L&C shall implément and maintain in eftect all provisions

of the approved.fire protection program as described:in the Updated
Final Safety Analysis Report, and ae approved in the NRC Safety
Evaluation Report dated November 20, 1979, and in its supplements,
subject to the follewing provision:

€xelon Gencelon Gupen
<:Eszc-ﬂucte=r-ﬁh€ may make chahges to the approved fire protection

pregram 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.

Amendment No. 243
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The 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 critical pa.rimetars
and control pcints for these parameters;

2. Idantification of the procedures used Lo measure the values of the
eritical parameters:

3. Identification of process sampling pointsy;

4. Procadure for recording and management of data;

5. Procedures defining corrective actions for ¢ff control point

chemistry conditions; and

5. A procedurs identifying (a)} the authority responsible for the
interpratation of the data, and (b) the seguence and timing of
administrative esvents raquired to initiate corractivae action.

[7)  Systems Integrity

(8}

(3}

The licensae shall implement a program to reduce leakage from systems
cutside containment that would or could contain highly radicactive
fluids during a serious transiaent or accident to as low as practical
lavaels.. This program shall include the fsllewing:

1. Provisions establishing preventive maintemance and psriodic
inspection requiramaents, and

2. Integrated leak test requirements for each system at a. frequancy
not to exceed refueling cycls intarvals.

Iodine Monitering

The licensea shall implement a program which will ensure the capability .
te accurately determine the airborne iodine concentration in vital areas:
undar accident condirions. This program shall include tha following:
1. Training of parsonnal;

2. Procedures foxr monitoring, and

3. Proviaions for maintenance of gampling and analysia equipment,

Tha licensee shall implement a program which will ensures the capability
to accurataly monitor the Reactor Coolant System subcocoling margin.

This program shall ipclude the feollowing:

1.  Training of perxsonnel, and

2, Procedures for monitoring.

amencdment No. 39,233




PSE&G or affiliates thereof, or their successors or
.assigns, shall he prohlblted In addition, except for
i investments tied to market indexes or other non-

- 4b -

(10} 2additional Conditions Exoioh Gehw‘c‘.;or' Com y

itions contained in Appendix C, as revised
246, are hereby incorporated into this I
‘ shall operate the facility in

f“““"EEEEEEEEEe with the Additional Conditiens.

The Addltlonal

o~

1) PSE&G to PSEG Nuclear LLC License Transfer Conditions

a. PSEG Nuclear LLC shall take all necessary steps to ensure
that the decomm1551on1ng trust is maintained in accordance
with the application, the requirements of the Order
Approving Transfer of License and Conforming Amendment,
dated February 16, 2000, and the related Safety Evaluation
dated February 16, 2000.

b. The decommissioning trust agreement shall provide that:

1y The use of assets in both the qualified and non-
qualified funds shall be limited to expenses related
to decommissiconing of the unit as.defined by the NRC
in its requlations and issuances, and as provided in
the unit’s. license and any amendments thereto.
However, upon completion of .decommissioning, as
defined abové, the assets may be used for any purpose
authorized by law.

2) Investments ir' the securities or other obligations of

nuclear sector mutual funds, investments in any entity
owning one or more nuclear power plants shall be
prohibited.

3y No disbursements or payments from the trust shall be
made by the trustee until the trustee has first given
the NRC 30 days notice.of the payment. In addition,
no disbursements or payments from the trust shnall be
made if the trustee receives prior written notice of
objection from the Director, Office of Nuclear Reactor

Regulacxon

4} The trust agreement shall not be modified in any
material respect without prior written notification to
the Director, Cffice of Nuclear Reactor Regulation.

5) The trustee, investment advisor, or anyone else
directing the investments made in the trust shall
adhere to & “prudent investor* standard, as specified
in 18 ¢FR 35.32(3) of the Federal Energy Regulatory

Commission's regulations.

c. PSEG Nuclear LLC shall not take any action that would cause
PSEG 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 PSEEG to PSEG Nuclear LLC.

pmendment No. 246 |
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{12)

(13)

- 4c -

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 Exelcon 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 bhook value exceeding ten percent (10%)
of Exelon Generation Company’s conscolidated net utility plant, as
recorded on Exelon Generation Company's books of account.

Exelon Generation Company shall have decommnissioning trust funds
for Salem, Unit 1, in the following minimum amount on the closing

date of the license transfer:

salem, Unit 1 553786652 I

—S

[ (1)

{15)

Regulatidon 30 days prior written notice of payment. The
L gggpmmszsioning trust agreement shall further ¢ontain a

The decommissioning trust agreement for Salem, Unit 1, shall be

subjeet to the following:

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

(b) with respect to the decommissioning trust fund, investments

in the gsecurities or other obligations of Exelon Corporaticn
or affiliates therecf, or their successors or assigns are
prohibited. Except for investments tied to market indexes
or other non-nuclear sector mutual funds, investments in any
entity owning one or more nuclear power plants are

prohibited.

{c) The decommissioning trust agreement for Salem, Unit 1, must
provide that no disbursements or payments from the trust
shall be made by the trustee unless the trustee has first
given the Director of the Qffice of Nuclear Reactor

provision that no disbursements or payments from the trust
shall be made if the trustee receives prior written notice

of ¢bjection from the NRC.

(d} The decommissioning trust agreement must provide that the
agreement can not be amended in any material respect without
30 days prior written notification to the Director of the
Office of Nurlear Reactor Regulatiomn.

{e) The appropriate section of the decommissioning trust
agreement shall state that the trustee, investment advisor,
or anyone else directing the investments made in the trust
shall adhere to a "prudent investor” standard, as specified
in 18 CFR 35.32(a} (3) of the Federal Energy Regulatory

Commission’s regulations,

Exelon Generation Company shall take all necessary steps to ensure
that the decommissioning trust is maintained in accordance with
the application for approval of the transfer of the Salem, Unit 1,
license te it and the requirements of the Order approving the
transfer, and consistent with the safety evaluation supporting the

Crder.

Amendment No. 241
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Paragraph 2.D. has been comblned wzch paragraph 2.E. per Amendment
Ne. 85 June 27, 1988.

The ncensee{ shall fully implement and 'maintain in effect all
provisions of the Commission-approved physical security, guard
training and qualification, 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 authority of 10 CFR.
50.90 and 10 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; *Salem-Hope Creek
Nuclear Generating Station Securlty 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, 19%8. Changes
made in accordance with 10 CFR 73.55 shall ba implemented in
dccordance with the schedule set forth therein.

In accordance with the requiremen;'imposed by the October B, 1876,
order of the United States Court of Appeals for the District of

‘Columbia Circuit in Natural Resources Defense Council v. Nuclear

Regulatory Cecmmission, No.- 74-1385 and 74-1586, that the Nuclear
Requlatory Commission "shall make any licenses granted between
July 21, 1976 and such time when the mandate is issued subject to,
the outcome of the proceedings herein,* the license amendmaent
issued herein shall e subject to the outcome of such proceedings.

Prior toc startup following the first Eegularlywscheduled refueling -

cutage, Public Service Electric and Gas Company shall install, to
the satisfaction of the Commission, a long-term means of
protection against reactor cooclant system over-pressurization when
water-solid.

This amended license is effactive as of the date.cf its issuance.

‘Facility Operdting License No. DPR-70; as amended shall expiré at

midnight, August 13, 2016.

-, Amendment No. 25, 2%3,250
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IAER SAFEGUARDS

1.

INCORPORATION OF FACTLITY ATTACHMENT:

Pursuant to 10 CFR 75.8, NRC License No. DPR-70 is hereby amended
to incorporate by reference Codes 1. through 7. of Facility
Attachment No. 13 dated October’ 1, 1986, to the US/IAEA of
Safeguards Agreement.

FACILITY ATTACHMENT CODE 2.2

Notification of the changes referred to in Code 2.2 of the
facility attachment is the responsibility of the operating
facility. They can be notified to the NRC with a Concise Note
{(DOE/NRC Form 740M} or a letter. Notification is required 70 days
prior to the event.

FACILITY ATTACHMENT CODE 3.1.3 & 5.1.2 &.5.2.3

The itemized lists of nuclear material to be provided to the IAEA
as of cycle shutdown date prior to physical inventory taking are:

1. A complete list of fuel assemblies by ID number at all
locations. -
2. Reactor and fuel storage maps showing location of fuel by ID

numpber at time of physical inventory taking.

3. A list, by batch, of any other accountable nuclear material,
e.g., start-up sources, samples.

FACILITY ATTACHMENT CODE 3.2.2

Please refer to NRC letter dated May .27, 1986, to Mr. C.A. McNeill
from Steven A. Varga which spells out timeliness and procedures
for notification under this code. -

FACILITY ATTACHMENT CODE 5.1.1 & 6.1.1

The statément "when calculated" eans at least as often as
required on page 2 of NUREG/BR-C106 Revision 2 or more often, at
your option, if you calculate burn up more than every six months.

FACILITY ATTACHMENT CODE 6.1.1 & 6.1.2

Generation Com

The phrase "as specified in reldvant paragraphs of Code 10* Is a
requirement on the U.S. All of \the paragraphs in the US/IAEA
Agreement that require a report {roem the U.5. to the IAEA based on
source data from an operating fadility have been incorporated into
NUREG's BR-0006 and 0007 so that e NRC may collect the needed
data feor transmittal to the IAER. should follow
these NUREGs prec.sely in reporting inventory changes. A complete
response to the reporting instruetions in the NUREGs will satisfy
the requirements specified in Ccde 10.

Amendment No. 233
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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 in advence of a projected 6 month operational programming.

FACILITY ATTACHMENT CODE 6.3.1 & 6.3.2

See response to Code £.1.1 and S.l.é above.

FACILITY ATTACHMENT CODE 7.9

The specifice- fac111ty health and safety rules and regulations to

be observed by the Agency's (IAEA) inspectors, as specified in
Paragraph 54 of the design information as of October 10, 1986,

provided by the U.S5.A..mean: \

Agency inspectors who have previously visited the facility will be

informed as necessary at the time of entry into the facility of
health and safety rules and ad hoc rules as might be required in
view of a special situation that has occurred at the fac111ty
since the inspector’s last visit to the fac;lity The briefing
will be of a short duration, not to exceed 30 minutes, covering
topics deemed relevant by the licensee,

Agency 1ﬂspectors who have not preV1ously Vlslted the fac111ty
will be informed as necessary at thne time of entry into the |,
facility. of health and safety rules and ad ho¢ rules as might be

- required in view of a special situation that has occurred at - the

facility. 'The briefing will be of an appropriate duration, not toe
exceed three hours, and consist of topics deemed relevant by the
licensee.

In either case, the licensee should take into account the Agency
inspector’s prior training, expertise and experlence In neither
case shall the Agency inspector be subject to any form of
evaluation or testing by facility representatives or
representatives of the U.S. Government.

For health and safety reascns, Agency inspectors will bhe escorted
by gualified facility personnel at times deemed appropriate hy the
licensee. .

Amendment No.-8%,233




10.  TERMINATION,

Pursuant te the provisions'of 10 CFR 75.41, the Commission will
inform the licensee, in writing, when its installation is no longer
subject to Article 39(h) of the principal text of the US/IAEM
Safeguards Agreement. The IAEA Safeguards License Conditions
incorporating Code 7. of the Facility Attachment as part of NRC
License DPR-70 will be terminated as of the date of such notice
from the Commission. However, since the IAEA may elect to maintain
the licensee’s installation under Article 2{a) of the Protocol,
provisions equivalent to Codes 1. through 6. of the Facility
Attachment (with possible appropriate modifications) may still
apply, and accordingly all other IAEA Safeguards License Conditions
to NRC License No. DPR-70 will remain in effect until the
Commission notifies the licensee otherwise. If this option is not
selected by the IAEA, the Commission will then notify the licensee
that all License Conditions pertaining to the US/IAEA Safeguards
Agreement are terminated.

J. RELOCATED TECHNICAL SPECTIFICATIONS

Exelon Generzhim Grpan
‘:DSEG—Huc%eur—bhc shall relocdte certain technical specificaticn

requirements to licensee-controlled documents as described below. The
location of these requirements shall be retained by the licensee.

a. This license conditien approves the relocation of certain techmical
specification requirements to licensee-controlled documents (UFSAR),
as described in the licenssme’s applications with the staff'’'s safety
evaluation approval and Amendment No. as noted below:

Licensee’'s Applications safety Evalvations amendment Nos.
September 25, 1996 January :0, 1997 189

Implementatlon shall include the relocation of technical specifications
requirements to the’ appropriate licenzee-controlled document as identified
in the licensee’s applicatien.

FOR THE NUCLEAR REGULATORY COMMISSION
Original Signed hy Roger S. Boyd

Roger 5. Boyd, Director
Division of Project Management
0ffice 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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LR-N05-0094

Attachment 2

Facility Opérating 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)

Change licensees are to licensee is

Paragraphs 1.F and 1.G, page 2 -..
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 LL.C to Exelon
Generation Company (in five places)

Paragraph 2.C(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.C(29), page 22

Replace $45,059,302 with[ ]Jto
designate an amount to be determined
by the NRC

Paragraphs 2.C(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




UNITED STATES
NUCLEAR REGULATORY COMMISSION
WASHINGTON, D.C. 20555-0001

W

EXELON GENERATION COMPANY, LLC
DOCKET NO. 50-311

SALEM NUCLEAR GENERATING STATION, UNIT NO. 2

FACTILITY OPERATING LICENSE

Amendment No. 227
License No. DPR-75 .

The Nuclear Regulatory Commission (the Commission) having found that:

A. The application for license £il6d_by_9uhéée—servéea—&éeeﬁa&e—end—~52*——*
- - E . 14 e B darcted i' i =

(e Y3 = = : TR - ] . -
’_1h6ompan§ complles wath the scandards and requlrements of the Atomic
"Energy Act of 1554, as amended (the Act), and the Commission‘s

ragulations set forth in 10 CFR Chapter I and all reguired
‘notifications to other agencies or bodies have been duly made;

B. Construction of the Salem Nuclear Generating Statien, Unit No. 2
{facility) has been substantially completed in conformity with
Construction Permit No. CPPR-53 and the application, as amended,
the provisions of the Act and the regulaticns of the Commission;

C. The farility will operate in ceonformity with the application, as
amended, the provisions of the Act, and the regulations of the
'Commlsslon, : .

D. There is reascnable assurance: (i) that the activities authorized

by this operaclng license can be conducted without endangering the
health and safety of the public, and (ii) that such activiries

will be conducted in compliance with the Commission‘s regulations

ser forcth in 10 CFR Chapter I; .

Exelon Generation Company, LL.C (Exelon Generation C‘.ompany)
(QGEG-Nua&ea!haaG is techn;calgg cqualified to engage in the

activities authorized by this operating license in accordance with

the Commission’s regulations set forth in 10 CFR Chapter I;

3]
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s . .
F. The 1icensejﬂéi;a-flnanc;ally cqualified to engage in the
. activities duthorized by this license in accordance with the
Commission‘s regulations set forth in 10 CFR Chapter I:;

G. The licensee satisfied the applicable provisions of 10 CFR
Part 140, "Financial Protection Requirements and Indemnity
Agreements,* of the Commission’s regulations;

H. The issuance of this operating license will not be inimical to the
common defense and security or to the healech and safety of the
public;

I. After weighing the environmental, economic, technical and other

benefits of the facility against environmental and other costs and
considering available altermatives, the issuance of Facility
Operating License No. DPR-75 subject to the conditions for
protection of the environment set forth herein is in accordance
with 10 CFR Part S0 Appendix D of the Commission’'s regulations and
all applicable requirements have been satisfied; and

J. The receipt, possession, and use of source, byproduct and special
nuclear material as authorized by this license will be in
accordance with the Commission’s regulatlons in 10 CFR Parts 30,
40 and 170.

Pursuant to approval by the Nuclear Regulatory Commission at meetings on

January 14, 1981, April 28, 1581, and May 1%, 1581, the License for

Fuel-Loading and Low-Power Testing issued on April 18, 1980 is

superseded by Facility Operating License No. DPR-75 hereby issued to
Exeloh Generation Company,LLC (Exelon

Generati ompanyJ . (the license%;ﬁ. 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 facility), owned by the licenseq;( The facility is
located on the southern end of Artificial Island on the east bank
of the Delaware River in Lower Alloways Creek Township in Salem
County, New Jersey 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:

[l,”@w Exelon Generation Company to
possess the facility at the designated location in Salem

County, New Jersey, in accordance with the procedures and
limitations set forth in the license;

B
| -u .TT (?:} : l Amendment No. 227
| *{{- Yol
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é:e.(oh Generntion Compd-hy
(2} , pursuant to Section 104b of the Act and 10

CFR part 50, "Domestic Licensing of Production and Utilization
FPacilities," to possess, use and operaté the facility at the

' designated location in Salem .County, New Jersey, in accordance
with theé-limitations set forth in this license;

Exelon Geneation CDmpany
(3) C;Pﬂﬂﬂ-uuciear-ﬂbe, pursuapt to the Act. ana ‘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 f6f reactor operation, as described in the
Final sSafety .Analysis Report, as supplemented and amended;
Exelon Genwration: Company
(4) ; pursuant to the Act and 10 CFR Parts 30, 40
) and 70; to receive, posseas and use at any £ime any bypreduct,
sourceé oxr special dilclear ‘material as sealed neutron gsources
for reactor.startup,” sealed sourcea for reactor instrumentation
and :radiation monitoring equlpment calibration and as fission
detectors in amounts as required; ’

CE’-erou Genu'a:l-?on Compaiy .
{5) , .purguant to the Act and 10 CFR Parts 30, 40

and 70, to receive, possess and .uuse in amounts as required any
byproduct, source or specxal nuclea® matéridl without
‘festrictied ‘to chemical or physical-form,” £or sample analysis
or 1nstrumen; calibration ‘or associated with radicactive "
apparatus or components; and
Exelon Generation Company

(6) , pursuant ‘to the Act and 10 CFR Parts 30, 40
and 70, to,possess but not separate, such byproduct and special
nuclear materials as may be prnduced by the operation of the
facility. .=

. This license -shall be deemed to contain and is subject to the
conditions spec;fled in the Commissipn's regulations set forth in 10
CFR Chapter I and is subject to all applicable provisions of the Act
and to the rules, requiations and orders of the Commission now or
hereafter in effect; and is subject to the additional conditions
spec;fied éx incorpcrated below:

{1} Maximum Power Leﬁel

Exelon Generation Compw?/ '
(-jinssc-uuslaau-iac horized to operate the facility at

gteady state reactor core power levels not in excess of 34589
megawatts {(thermal).

Amendment No. 224
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{3)

(4)

E.)Ce,‘on Ge.her‘a.‘"t‘an ComFaJ‘ly (,.,_ ..

- d -

Technical Specificatiang

The Technical Specifications contaired in Appendicss A ing 3
attached haretd are heredy fncarporated fata =nis license,

shall operate the facility in accordance with tre
Tacnhnical Specifications.-

Specidl Low Power Test Program

PSE3G snal!l completa the training sortien of the Special Law
Pewer Test Program in dczardanca with PSERG's let=ar dated
Segtember 5, 1980 snd {n accorsance with the Commisiien's Safety
Eviluation Repart “Spectal Low Power Test Program”, datsd
August 22, 1580 (See Anenament Nq. 2 %0 0PR-7S for the Salem
Yuclear Generating Statien, Unit No. 2) prior %3 gperating the
facility at a sower level above five percant.

A1tnin 31 days following cﬁéﬁgl etion of the power ascension zasting
program cutlined in Chaptar 1] of the Final Safety Analysis Report,
PSEAG shal) perform 4 Daron mixing and cooldown tast using decay

-hedt and Natyral Circulation. PSELG shall syomit the tast procedure

tothe NAC for review and approval prior t0 performance of the (
taat. Tha results: of thi tast 1hall de submittad 20 wthe NRGC s
prior to -starting up following tne first refusliing cutage.

[nitia] Test Prograe

PSELG shall. conduct the sast-fuel<foading initd{al tast srogram
(sat foreh in Chaptar 13.of the Final:Safety Analysis Repore, ds
amanded) withoyt mexing any major smodifications of this program
unless modiffcations Mave Been fdentifi{ed and have recaived prior
NRC appraval. Major modifications are defined as:

" L
ta)  EVimination of any tast {dantified in Chapter 11 of the
Final-Safety Analysis Rapert, &3 dmended, as essantial;

{3) Modification of Zat? abjectives, mt}\au or aqéqpuncn__
critaria far any tast (dentified 1n Chaptar 13 of the Final
Safety Analysis Repare, s amended, a3 assentidl;

(¢) Performance of any Tas? 4t 4 power Javel dffferent Dy

more tnan five jercent 3f rited powar from there Zlescrided;
and s :
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{d) Fatlure to complets all tasts included in the described
program {planned or schaduled for power Tavels up to the
authorized power level) price to exceeding a core Surnup
of 120 effective fyll power days.

(5) instrument Trip Setpaints

PSESG shall submit for NRC review within six months of the

date of fssuance of this operating license the following values
for each Reactar Protectian System and Engineered Safety Featurass
instrumentation channel:

(a} the Technical Specification allowable value {the Technical
Specification trip sstpoint plys the instrument drift
assumad n the accident analysis);

(b) the insirument drift assumed to occur during the intarval
between Technical Specification surveillance tasts;

{c) the components of the cumulative instrument dbias; and

(d) the maximum margin between the Tschnical Specification trip
satpoint and the trip value assumed in the accident analysis.

{8} sMmil.s Open [tems List

Prior to exceeding five percent rated thermal nower, PSES
cmesiasemramprmewillorese] vesto: thgrsitisfaction _of. the NRCLs Offica-of =
= ‘{Aspection and:Enforcement all rémaining construction and

tasting deffciencies in the SMII-6 Open Itams L[{st designated
for comletion prior to the commencement of power range tasting.
A1l Tisted {tems deferred beyond the commencement of power
rangs testing w111 bhe subject ta raview by NRC Region I
inspectors,

(7) Complifancs With Requlatory Guide 1.57

By June 1, 1983, PSESG shall implement to the satisfaction of

the NRC the provisions of Regqulatory Guide 1.97, "Instrumentation
for Light-Water-Cooled Nuglear Power Plants to Assess ?lant
Conditions During and Following an Accident,” as modified Dy
PSEZG's commitments to NUREG-0S8B and NUREG-0737.




{8) Snubbers

{2a) Within & months after {ssuanca of the licensa, PSEG shall
pravide 2 Technical Specificatian listing of mechanical snudbers.
In the intarim, PSESG will conduct 2 comprehensive mechanica)
snubper inspection program implemsnted by plant instructions,

{b) The functional tasting of hydraulf¢ and mechanical snubbars
in accordance with Technical Specification 3.7.9 shatd
commenca with the first refueling ocutage. The initial
functicnal testing shall be completsd prior to resuming
powar operatian follaowing the first refualing cutage.

{9) Eavirenmental Qualification {Section 3.11, Supolement 5)=

PSELG shall taks the following remedfal actions, or altarnative
actions acceptable to the NRC, with resard to the environmenta)l
qualification requirements far Class [E equipment:

(a) Ne later than June 30, 1982, the wide-range resistancs
temperature detsctors for the reactor ccolant system shal)
be guaiified for radiation axposure for the 40-year plant
1ife and appropriate exposure condition dus to design dasis
accidents, Pending completion of such qualffication and
accaptance by the NRC, PSE&G shall raplace mach of thesa
detactors at each refueling outage.

{b) Priar to completion of the first refueling outage or Jume 10,
1982, whichever 1 earl{est, PSEAG shall replace the Scatcheast
Ne. 9 resin ssals, used at the aiecirical connection interface
on the NAMCO limit switches, with Conax Electric Canduction
Seal Assemblies.

{c}) By ne later than June 30, 1982, all safety-~relatad elec-
trical squipment in the facility shall be gualified in
dccordance with the provisicny of: " “Guidelines for
Evaluating Envircrmental Qualification of Class [E
Elactrical Equipment {n Operating Reactors” (DOR Guide-
Tines); or NUREG-0588, “Interim Staff Position on
cavirommental Qualification of Safety-fRelated Electrical
Equipment,” Qecember 1979,

*Qeferances are to the aporoprifate sactions of the Safsty Evaluation Report
INURES-0517) and 1ts supnplements, :




——— .

{d) Complete and auditable. records must be available and
maintained at a central location which describe the
environmental qualification method used for all

" safety-related electrical equipment in sufficient
detail to document the degree of compliance with
the DOR Guidelines or NUREG-0588. Such records
siiould be updated and maintained current as

ceguipment is replaced, further tested, or otherwisa
further qualified to document complete compliance
by June 30, 1982. '

(e} Within 90 days of receipt of the equipment
gualification safety evaluation, the licensee shall
either (i) provide missing documentation identified
in Sections 3 and 4 of the équipment cqualification
safety evaluation which will demonstrate compliance
of the applicable equipment with NUREG-0588, or
{ii) commit to corrective actions which will result
in . documentation of compliance of applicable
equipment with NUREG-D588 not later than June 10,
1882.

4

(10} Firxe Protection i

;;;:ejoh Generation Company : A
shall implement and maintain in effect

all provisions of the approved fire protection program as
described in the Updated Final Safety Analysis Report, as
approved in the NRC Safety Evaluation Report, dated ™
November 20, 1979, and in its supplements, and in the HNRC
Safety Evaluation dated January 7, 2004, subject to the
following provision:

Exelon Genaration CBnnquny :
qzﬁﬁhﬂue%ene—%he 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
majintain safe shutdown in the event of a fire.

Amendment No. 242
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(11) Containment [solation (Section 6.2.3, Supplements 4 and 5)

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) i den ion Teme

Prior to exceeding 50 percent power, PSELG 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) Traffi n ‘ me

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

P L
NSRRI

Amendment No. .X; 25, 117
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{Avoendix C, A=l, Sutplement & and
[-T.] P Leadhae ool emant )

Prior 0 excaeding 90 percant power, PSIIG shall perform a
fegt progrm 20 show that unacceptadle watarhammer dimage
will. nat result froa anticipatad feedwatar trinsients to
the staa generitor. Pricr ta perforwing the tast program,
psria snall sbtain HRE ipproval of the tast procadures.

Prtor %o resuming power operition following the first
rafual ing cutage: ;

(s} Control Rod Guide Thimble (Section 4.2.2, Suvolement d)
PSEAS shall submit the details of the fnapection program

for control rod gquida thisble tube wall waar for MRC
approval. : :

{¢) Pressure Isolation Yalves {Sectiom 5.3.2, Supplement $)

. PSELY shall {nstall Teak test conmections an the pressure
{solation valves; until installation of the Teak tast
connactions, PSELG may suybatituts mylitiple valve lask
tasty for Techmical Specificatiom J.4.7.2.f, such that
the cumlative Teskage from 0o valves in parailel -
1ineg shall net excwed 0 ¢allons per mingts, ind
the aymilative Teskage frow thres valves in parzliael
Tineg shall mat excead thres fallons per minuts.

(d) Biesol Generatsr Rel1abi1ity (Section 8.3.4, Suvplement §)

PSEIE shall 1-pfm the following design wd-mudnnl
modif{cations with respect to diesel generator relfadility:

(1) Completa a forma] trrining program for all the |
mchanical and eloctrical maintsnanco and qualidy
control perscanel, including mmarvisors, whe

¢ Ut respongidle for the maintanance and avail«

- ity of the dfosel generitors. The dapth and
auliity of thiz training srogrw shall be at Teasr
squivalent 0 ®at of training progruei normally
conducted by sujor dissa] engine manufacturers.

Amendment MNa. 29




- 13 -
3
\ -0 {i1) Oevelaop operating procedurss that require loaaing
' : " the dlese] engine to a minimum of 25 percent of
full load for ane hour after eight hours of con-
tinuous no load operatien or as recommended by
the enqgine manufactursr.

(e) Containment Sump Model Test (Appendix [, A-43,

suppiement J7

PSE3G shall submit the confirmatory results of the
contaimment sump model test program, alang with a
description of any sump modifications resulting from
the tasts. :

(f), Under-Voltage Protection {Section 8.4.1, Supplement 4)

PSEYG shall fnstall a sacond level of undervoltage -
praotaction for the emargency busas.

(g) Reactor Containment E1ev:‘cr1'Ea] Penetrations
‘ actian 8.5.3., Supplement

PSESG shall add a fuse in series with the primary dsvice
of each one of 12 circuits fed from 230 velt ac motor. -
control centars to provide backup protection for reactor
containment electrical penatrations. E£ach fuse shall ™~
be located in an independent compartment in the. control

T TR T

S SRR RN A 0. the: present Drimary. devics, ;T TR

-

'(15) “Loss u"f Non-(lass 1E [nstrumentation and Cantrol Power
u3 _Juring Uperation (Sectian 7.9, Sucplement

PSEAG shall implement the design modifications idantified
in the PSESG Tetter dated July 31, 1980 prior ta resuming
pewer operation following the first refuel ing outage.

—
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{17} Turbine Inspection (Section 3.5.1, Supolemsnt 5}

(18}

{19)

{20)

Prior ta resuming power operation following the sacond
refueting outage, PSEAG shall subject the lTow pressure
turbines to an {nservice {nspection. The inspectign shatl
consist of visual and volumetri¢c examinations. The visual
examination shall be applied to 100 parcent of all the
accessible surface of the rotars, discs and hlading. The
valumetric examination shall usa an ulctrasonic technique
to fylly sxamine the bore and keyway region of the disgs
ifn each Yow pressure turbine.

The inspectian rasylts and evaluation of this insarvice
inspection shall be reported to the NRC and shall be acesptad
by the NRC prior to startup following the second refuel ing
cutage.

Yibhration Oynamics Effects Test (Section 3,9.1, SER)

PSE3G shall conduct a pregperational vibration dynamic
effecty test program for &7 ASME 1, 2 and 3 piping systems
and piping restraints during startup test grograms ind
fnitial operation.

Jitfarential Pressure Baseline Data {Part II, Section 1.5,

Supp lement &)

PSEAG shall cbtain bassline data regarding differential
pressure acruss the slbow pressure taps in each reactor
cgelant lgop for various pump combinations during startup
and in{tial cperation.

éﬂg1neered Safaty Featyre Rasat Controls [Sectien 7.10,
Supplement 3]

In conformance with [E Bylletin 20-06, PSEAG shall correet
the resat ctions for the two sets of valvas {denti{fiad in
the PSESG Tettar datad Juyne 13, 1980, as corrscted by the
PSEAG Tatter dated Jyly 18, 1280, orior t3 operating the
facilfty at a power level above five rercent. PSEAG shald
also perform the additional tasting required by [E Jullatin
3-J8 priar to operation abave five percent power.
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(21) Sump Performance {Sectfon 6.3.3, Supplement 5)

{2) Prior to resuming power operation following the first
refueling outage, PSEAG shall provide a detailed survey
of insulation materials.

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

(22) Radiation Protection Organization {Sectfon 12.0, Supplement 5)

PSE4G shall complete the reorganization actions and programs

associated with radiation protection no later than November 1,
19B1.

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

(a) Prior to operation above 'ffv‘e percent power, PSEAG shall
submit the {nformation requested in the HRC Tetter dated .
January 8, 1981,

: {b) Prior to startup foﬂwing the ﬂrst refueling, PSEEG shall.
i resolve the difference between the staff criter{a and the
criteria used by PSESG to the satisfaction of the NRC and
implement the required ers that might result from such a
resplution.

w08 Y _TMI Action PTan c:mditfons (Sectinu 22 2" SuppTement :5)
Un1ess otherwise noted. each of the fo11ow1ng conditions
references the appropriate section of Supplement No. 5 to
the Safety Evaluation Report (NUREG-0517) for the Salem
Nuclear Generation Statfon, Unit 2, dated January 1981
and shall be completed to the satisfaction of the NRC
by the times indicated.

(8)  perErED

, - (b) Short-Term Accd dent Analysis and Procedure Revision

The operators shall be briefed on the revisions to the
emergency operation fnstruction within 30 effective full
1 power Oays of operation.

Amendment No. 168
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{e} Auxiliary Feedwater System Reifability Evaluation

{Section 2.4, Il.2.1.17

{1)

(11}

(111)

PSELG shall {nstall aux{liary fsedwater storage
tank Tevel indfcations and alarms in accordance
with the PSEG Tetter of May 5, 1580 prior to
startup after the first refueling.

PSESG shall perform a 48-hour endyrance <est an
31T auxilfary feedwatar systsm pumps prior to .
operatian at 100 parcent power. PSEZLG shall
provide a2 report on the results of theses tasts

to NRC within 60 days of completion of the tasts.

PSEAG shall rasalve to NRC's satisfactien the
1ssye concerning time availible for operator
action to prevent pump damage prior tao cperation
above five parcant power.

(d) Ugpqrade Emergency Preparedness (Section 22.2, [I1.A,1.1
and sectian 22._34 II[.A.2)

(1)

{11)

No latar than 50 days from the date of issuance of this
J{cense, PSESG shall report ts the NAC the status of any
{tems relatad to emargency preparsdness identified by
FEMA or the NRC ag requuiring further action.

PSELG shall provide metsorologfcal and dose assessment
remote Interrogation capability to meet the criteria
of Appendix 2, NMUREG-0554, Revision 1 as follows:

{a) a functional description of upgraded capabilities
by January 1, 1982, (b) fnstallation of hardware and
softwars by July 1, 1982 provided that NRC appreval

{s recefved Dy four months prior to that time and

{e} full operational capability by October 1, 1982.
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(111) PSE&G shall provide sybstantiation that the back-up soyrce
of mataorological information from the NWS Office,
Greater Wilmington Afrport adequately charactarizes

~ the site conditions with respect o wind dirsciion
and wind speed by July 1., 19871,

{iv) PSESG shall provide substantfation that uncercainties
agsocifated with plume trajectory orsdiction, assoc{ated
with the octyrrencs of sad-land breeze circulations
within the plume exposure pathway zome, are compatible
with the planned recommendations for protactive actions

that would be basad upon such projections by July 1,
7981. ;

(¢) .Primary.Caolant: Saurcu Outsidc Cantunment {Sectian 22. Z
T OLTT v

(1) For rnosa syiims in- which eskage is neasured
: - during shytdowm, PSEAG shall make and report leak
rate measyrements prior to initial startup.

A

-

(11} For thosa systems in which leakage 1t measured
v yring ‘oparations, PSELG will make and regort
Teak rate measyremgnts within &0 affective

i A

Actibn P1 tSect*i on 22, 3, Sunmemnt gy

Con 141508

Each nf :ht fu!'tcn‘! ng condd cians ‘references the appropriate
section of Supplement No. 5 to the Safety Evaluation Report
{NUREG-0517) for the Salem Nuclear Generating Station, datad
January 1581, and shall be completsd to the satisfacticn of
the NRC dy the times indicatad.

{a} Short-Term Accident Analysis and Procedure Revision
toection &Z.3, l.o.1)

) - PSEAG sMall implament the requirements of Item [.C.1
' specified in NUREG-0737, "Clarification of T™I Action
Plan Requirements.” no Iatar than the implementation

dates established in NUREG-C737.

full-power days of pian'c ppurat’i on. L e T ST BT
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(B)

(c)

{d)

(e)

(£

z 1B -

Reactor Coolant Svaten Veprs (Sectign 22.3, II.B.1)
PEE&G shall submit procedural guidelines for and a
descriprion of the reactor coolant system vents by

July 1, 1581. The reactor cocolant system vents shall
be installed no later than July 1, 1582.

. o

PSE4G ahall complete medifications to assure adequate
access to vital arens and protection of safety equipment
following an accident resulting in a degraded core not
later than Jsnuary 3, 1982.

Daletasd

R . o ‘ . ) L v B
dsection 22.3, II.D.)

PSE&G shall gqualify the reattor coolant system relief,
safety and block ‘valves under expectsd operating
conditions for design basis transients and accidents in
accordance with the plant-specific regquirements and
schedules established in NUREG-0737, "Clarification of
TMI Action Plan Réquirements. "

PSELG shall upgrade, as necessary, sutomatic initiation
of the suxiliary feedwater system and indication of
suxiliary feadwater flow to sach steam generator to
safety grade quality no later than July 1, 1581.

‘Amendment No. 235
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(9) Contairment [sglation Dependability [Sectign 22.1,
Ti.8.%8,4)

(1) PSEZG shall reduca the containment setpoint
prassure that inftf{atas containment (solatign
for nonessential penetratians to the minimum
compatible with normal cparating condftians na
latar than July 1, 1981,

(14) PSEAG shall 1nstall a high radiation isslation
signal on the containment purge and vent {sola-
tion valves no latsr than July L, 1981, :

(h) Agditional Accident Monitoring lnstrumentation
TS€CTIGN 2.4, L1.F.L]

PSELG shall tngtal) and demonstrate the operabiticy

of instruments far continucus indication in the control
room of the Following vardables. Each itam shall bte
completed by tha specified date in the condition:

(1) Contaimment nr.usuro from minus five psig to

thres times the design pressure of the containment
no latar than January 1, 1982;

(11} Containment watar lave! from (1) the bettom to
the top of the containment sump, and ({{) the battom
o qf_m ‘containment.to. an alevation equiva]engun s mEasns T,
Tee" 460,000 ‘qal Ton cipacity - fic later than
July 1.71981, 7

“{114) Containment atmosphere hydrugen concantration
I;gg Q to 10 velume percant.no latar than January 1,

2.C(28)(h) {1y

Contairmmnt gamma radiation up to 1!1JP rad/hr. at the first outage of

sufficiant duration but no Tater than prior to startup foliowing the first

refueling outage; and _ .

(v). Noble gas affiusnt from_each potantial release point from narmal
concentrations up to 10% uCi/ec (Xa-133) no latar than priar to
startyp following the first refueling outage.

PSEXG shall provide the capability to continuously sample giseaus
effluents and aralyze these samples no later than prior to startup
following the first refueling outago.

Unti) tha above fnstallation ts completed, PSESG shall use
intarim monitoring procaduras and agquipment,

Amendment No. / 9
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PSESG shall provide the capability te cantinyously samole
gJaseous efflyents and dnalyzs thes<a sampleg no latar Shan
January |, 1982.

inti]l the above fnstallation is comnletad, ?SEZ4G shall use
intarim monitoring procedures and eauipment.

-

(1} Inadequata Care Cooling Instruments !Sectionm 22.3, [I.F.2}

PSESG shall fnstall and demonstrats the operabilfity of additional
instruments or contrals nesded to supploment tnstalled squipment in
ordar to grovida unmmbiquous, easy-ta-intarpret indication of inadequats
core cogling at the first outage of sufficfent durstion but no latar than
prior to startup following the first refusling outage.

(1), Tharmal Mechanical Report (Se-tiom 22.3, [[.X.2.13)

PSESG shal) submit a detailed analysis of the thermal-
mechanical conditions in the resctar vessal during
recovery from small breaks with ian extanded loss of
a1l feadwatar no Yater than January 1, 1982,

{k} Analysis of Voiding Potantis) {Section 22.3, 11.X.2.17)

PSESG shall analyze the potantial for voiding in the
reactor coolant systam (RLS) during anticipatad tran-
steantg. PSERG she)l submit this analysis no later
than January 1, 1982,

{1 s%"‘mem Aux‘!‘l'llEz Feedwater Flow Analysis
on ] L ] a »
w—

PSELG shall provide a benchmark analysis of sequential
auxtliary feedwater (AFW]} flow to the stasm generttors
following a loss of main faedwater no Tatar than
January i, 1982,

{m) Effeet of Loss of Alternating-Current Power on Pump
TeA1S (SeCRION 22.9, 11.R T'g'ﬂ"——‘—_‘— .

PSEAG shall datarmine, By snalysis or experiment, the
consequences af a lass of cooling water to the reactar
coolant pump seals. PSEIG shall submit the results
of the evaluation and proposed madiffcatians no Tats
than January 1, 1982. -

Anendment No. ¢
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n) Revised Small-Break Loss-of-Coclant-Accident Methods
(Section 22.3, IT:K.3.30)

PSE&G shall comply with the requirements of this
position as specified in NUREG-0737, “Clarification of
THI Action Plan Regquirements.*

{o] Compliance With 10 CFR Part 50.46 (Section 22.3,
II . K.3.31)

PSE&G shall perform plant-specific calculations using
NRC-approved models for small-break loss-of-coolant
accidents (LOCAs) to show compliance with 10 CFR Part
50.46. PSE&G shall submit these calculations by
January 1, 1883, or one year after NRC approval of
LOCA analysis models, whichever is later, only if
model changes have been made.

(p) Emergency Support Facilities (Section 22.3 IIT.A.1.2)

PSE&G shall maintain in effect an interim Technical
Support Center and an interim Emergency Operations
Facility until such time as the final facilities are
complete. :

{26) adi :Lo.al Condition E&GIO” Gen Il'oh Compao‘iy

The Additional Condifions contained in Appendix C, as . .
revised through Amefdment No. 227, are hereby incorporated |
into this license. shall operate the ’
facility in accordance with the aAdditional Conditions.

(27} rPSE&G to PSEG Nuclear LLC License Transfer Conditioms .«

a. PSEG Nuclear LLC shall take all necéssary steps to
" ensure that the decommissioning trust is maintained in
accordance with the application, the requirements of
the Order Approving Transfer of License and Conforming
Amendment, dated February 16, 2000, and the related
Safery Evaluation dated February 16, 2000.

b. The decommissioning trust agreement shall provide

that:
|~ ]
1) The use of assets in both the gqualified and non-

qualified funds shall be limited to expenses
related to decommissioning of the unit as
defined by the NRC in its regulations and
isguances, and as provided in the unit’s license
and any amendments thereto. However, upon
completion of decommissiconing, as defined above,
‘the assets may be used for any purpose
authorized by law.

Amendment No. 227 |
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(30} The decommissioning trust agreement for Salem, Unit 2, shall

be subject to the following:

(a)

(b)

(¢)

{4}

(e)

e e L N

e e

The decommissioning trust agreement must be in a form
acceptable toc the NRC.

With respect to the decommissioning trust fund,
investments in the securities or other obligations of
Exelon Corporation or affiliates thereof, or their
SuCcessSors or asgigns are prohibited. Except for
investments tied to market indexes or other non-nuclear
sector mutual funds, investments in any entity owning
opne or more miclear power plants are prohibited.

The decommissioning trust agreement for Salem, Unit 2,
mugt provide that no disbursements or payments from the
trust shall be made by the trustee unless the trustee
has first given the Director, Office of Nuclear Reactor
Regulation, 30 days-prior written notice of payment.
The decommissioning trust agreement shall further
contain a provision that no disbursements or payments
from the trust shall be made if the trustee receives
prior written notice of ocbjection from the NRC.

The decommissioning trust agreement must provide that
the agreement can not be amended in any material
respect without pricr written consent of the Director,
Office of Nuclear Reactor Regulatiom.

The appropriate section of the decommissioning trust
agreement shall state that the trustee, investment

-advisor, -or anyone .else, directing.the.investments made... .
in-thévtrust- shall adhere"to & "prudent irvestor”:

standard, as specified in 18 CFR 35.32(a) (3) of the
Federal Energy Regulatory Commission’s regulations,

(31) Exelon Generation Company shall take all necessary steps to
ensure that the decommissioning trust is maintained in
accordance with the application for approval of the transfer
of its ownership interest in Salem, Unit 2, license and the
requirements of the Order approving the transfer, and
consistent with the safety evaluation supporting the Order.

Amendment No. 222

B
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An exemptzon from certain requirements of Appendix J to 10 CFR Part
50 is described in the Office of Nuclear Reactor Regulation's
Balety Evaluation Raport, Supplement Ne., This. exemption was
auttivrized by law and will net’ endanger life or property or the
common defense and security and is otherwise in the publie
interest. The:exemption, therefore, remains in effect. The
granting of the exemption was authorized.with thae issuance of 'the
License for Fual-Loading and Low-Power Testing, dated April 18,
1980. The facility will cperate, .to the extent authorized here;n,
"in ceonformity with the applloatmon as amended, the. provisions of
the Act, and the regulations of the Commission

The llcenseeX'shall fully- implement and maintain in effect all
provisions of the Commissien-approved physical security, guard
traszng and quallification, and safeguards: contingency plans
‘including amendments made pursuant to provisions of the
Miscellaneous Amendments and Search Requirements revisions te 10
CFR 73.5S5 (51 FR 27817 and 27822) and to the authority of 10 CFR
50.390 -and 10 CFR 50.54 «{p)}: The plans, which contain Safeguards
Information protected undar 10 CFR 73.21, are entitled: " Salem-Hope
Creek Nucdleaxr Generating Station Secority Plan,* with revisions
submitted through December 17, 2001; *sSalem-Hope Creek Nuclear
Generating Station Security Tralning and pualification Plan,* with
Jevisions submitted through December 17, 2001; and “Salem-Hope i
"creek Nuclear Generating Station Security Contingency Plan,* with
revisionsg.submitted through June 2, 1998. Changes made in
accordance with 10 CFR 73.55 shall. be implemented in accordance
with the schedule set farth thereln

A temperary exXempition from General Desgign Criterion 57 foumd in
Appendix A to 10 CFR.Part SO is described in the Office of Nuclear
Reactor Regulation s .Safety Evaluation Report, Supplement Ho. 5,
‘Section 6.2.3.1. This exemption is authorized by law and willl not
ehdanger life or property or’ the cemmon defense and security and is
otherwize in thé public interest. The exemption, therefcre, is
heraby granted .and shall remain in effect through the firgt
refueling outage as discussed in Section 6.2.3.1 of Supplement 5 to
the .Safety .Evaluation Repert. . The.granting of the examptlon is
authorized with the issuance of the Fagility Operating License,
dated May 20, 1981. The facility will dperate, to the extent
authorized herein, in conformity with the application as amended,
the provisions of the act, and the regulations of the Commission.

This license iz subject to tha following additional condition for

the protection of the environment: .
velon Generxtion COMPM)’
Before engaging in additional/fconstruction or operational

activities which may result An an environmental impact that was not
evaluated by the Commission, shall prepare and
record an environmestal eval\ation of such activity. When the
evaluation indicates that su activity may result in a significant
adverse environmental impact that was not evaluated, or that is
significantly greater than that in the Final
Environmental Statement or any addendum the
shall provide a written evaluation of such activztles and obtain
prior approval from the Director of Nuclear Reactor Regulation.

Amendment No. ¥, 5, +6¢, 32, 2t 230
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Exelon Generntion Caupany {
Ifciﬁc—ﬂso-l-e&!-bm pPlans to remove or to make significant changes i i

the normal operation of equipment that controls the amount of
radicactivity in effluents from the Salem Nuclear Generating Station,
the NRC shall be notified in writing regardless of whether the change
affects’ the amount of radicactivity in effluents.

Giidon Generaction Q-ompang/
. shall repOrt any violations of the requirements l

contained in Section 2, Items C.(3) through C.{25), E.. P.. 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 first working day
following the violation, with a written-followup report within 14
days.

The licenseeX'shall immediately notify the Commission of any accident
at this facility which could result in an unplanned release of
quantities of fission products in excess of allowable limits for
normal operation established by the Commission.

The licenseex shall have and maintain-financial protection of such
type and in such amounts as the Commission shall require in
accordance with Section 170 of the.Atomic Energy Act of 1954, as
amended te cover public liability claims,

The licensee is authorized to defer certain eighteen-month
surveillance items £rom the dates required by Technical
Specifications 4.0.2(a) and 4.7.10.2(c). These surveillances shall
be completed prior to startup following.the first refueling outage.
The provisions of Technical Specifications 4.0.2(b) and 4.7.10.2(c)

" are not changed. The affected items are identifiad in the Safety
Evaluation accompanying Amendment No 14 issued October 22, 1982 and
¢his licensa change. :

This license is effective as of the date of the issuance and shall

expire at midnight April 18, 20Z0.

Amendment No. 72,214 l
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N. Relocated Technical Specifications

G;ﬁxo_lon Genepation Compan
shall relocate certain technical specification

requirements to licensee-controlled documents as dascribed below.
The location of these requirements shall he retained by the licensea.

a. This license condition approves the relocatien of certain
technical specification requirements to licensee-controlled
documenkts (UPSAR), as described in the licensee’s applications
with the staff’s safety evaluation approval apd hmendment No.
as noted below:

Licensee's_Awglication Safety Evaluatdions Amendment Nos.
September 25, 1596 Japuary 30, 1997 172

Implementation shall include the relocation of technical
specifications requirements te the appropriate licensee-
controlled document as identified in the licensee‘s
application.

FOR THE NUCLEAR REGULATORY COMMISSYON..

wh

original Signed by Edson G. Case

Edson G. Case, 2cting Director
0ffice of Nuclear Reactor Regulation

Attachment:
Appendices A &.B

Date of Issuance: May 20, 1381

amendment No. 214



Docurment Control Dask Attachment 2
LR-N0O5-0094

Facility Opef'ating License Changes
(. Hope Creek

References to Public Service Entetprise 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 “filed 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 |.LC to Exelon
Generation Company (in two places)

Paragraphs 2.B(1), (3), (4), (5) and (6), | Change PSEG Nuclear LLC to Exelon

pages 2and 3 Generation Company {in five places)
Paragraphs 2.C(1), (2), (5), (7}, {8) and | Change PSEG Nuclear LLC to Exeion
(14), pages 3 through 6 Generation Company (in seven places)
Paragraph 2.C(15), pages 6 and 7 Delete in its entirety

Change PSEG Nuclear LLC to Exelon

Paragraph 2.F, page 8
l Generation Company




UNITED STATES
NUCLEAR REGULATORY COMMISSION
WASHINGTON, D.C. 20555-0001

EXELON GENERATION COMPANY) L.LC

DOCKET NO. S50-354
HOPE CREEX GENERATING STATION
FACILITY OPERATING LICENSE

License No. NPF-57

1. The Muclear Regulatory Commission {the Comm;sszon or the NRC} has found
that:

A, The appllcatlon for a license Gi4ea—hy-&hn—Euh%ée-Ge!v&tnri&eetr&e—k"ei__

'EFﬁanpagp_Ujmudéeenseea+~ complies with the standards and regquirements
of the Atomic Energy Act of 1954, as amended (the Act), and the
commission‘s regulations set forth in 10 CFR Chapter I, and all
required notifications to other agencies or bodies have been duly
made; ;

B. construction of the Hope Creek Generating Station (the facility) has
been substantially completed in. conformity with Construction Permit
No. CPPR-120 and the application, as amended, the provisions of the
Act and the regulations of the Commission;

) C. The facility will operate in conformity with the application, as
’ amended, the provisions of the Act, and the regulations of the
Commission (except as exempted from compliance in Sectjion 2.D. below);

D. There is reasonablae assurance: (i) that the activities avthorized 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 requlations set forth in
10 CFR Chapter 1 (except as exempted from compliance in Section 2.D.
below};
Exelon Generation Company) LLC (Exelon Generation Compnny)
E. k-dﬁﬁﬂhﬂue&e&e—LEG is technically qualified to engage in the activities |
authorized by this license in accordance with the Commission’s
regulations set forth in 10 CFR Chapter I;

F. The licensee has satisfied the applicable provisions .of 10 CFR Part
140, "Financial Protection Requirements and Indemnity Agreements, " of
the Commission’s regulations;

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

e CONTROL | 1 \

’ta

-
—

Amendment No. TZ2y 135
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H. After weighing the envirconmental, economic, technical, and other
benefits of the facility against environmental and other costs and
considering available alternatives, the issuance of Facility Operating
License No. NPF-57, .subject .to the conditions for protection of the
environment set forth in tha Environmental Protection Plan attached as
Appendix B, 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 this license will be in accordance
with the Commission’s regulations in 10 CFR Parts 30, 40 and 70.

Exclon Genaration Compary, L1-C (xabn Gemeretion Compay,

d approval by the Nuclear Regqulatory

2. Based on the foregoing findin

Commission at a meeting on July 21, 1385, for Puel Leading and

Low Power Testing, License No. NPF-50, issued on April 11, , is

superseded by Facility Operating License NPF-57 heresby issued to

Naabeak-bibE (the licensee), to read as follows: . l

Exelon Generation Compan

This license applies to the Hope Creek Generating Station, a boiling

water nuclear reactor, and associated equipment (the facility) owned

By . The facility is located on the licensea’s site on |
the east bank of the Delaware River in Lower Alloways Creek Township,
Salem County, Naw Jersey. The facility is locatsd approximately eight
miles southwest of Salem, New Jersey and is described in the PEESR- -
Final Safety Analysis Report, as supplemented and amended,

and in the Enviromnmental Report, as supplemented and amended.

B. Subject to the conditions and requirements incorporated herein, the

Commission hereby licenses:

 ,Exelon Generxtion C-omm{_

(1)C§GGG-HHe%eai-£L6, pursuant to Section 103 of the Act and 10 CFR
Part 50, to possess, use and operate the facility at the above
desigmated location in Salem County, New Jersey, in accordance
with the procedures and limitations set forth in this license;

{2) Peleted

Exelon Generation Coqu.ny

(BW, 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;

Amendment No. 247 135 |



E.xe.(oh Gentrotion Compau;

{4) , pursuant to the Act and 10 CFR Parts 30, 40 and
70, to receive, possess, and use at any time any bypreduct, 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 Compan e
(Sg\émimbﬂueéeas-aﬁe, pursuant to the Act and 10 CFR Parts 30, 40 and

70, to receive, possess, and use in amounts as required any

L%

byproduct, source or special nucieatr material without restriction =
to chemical or physical foxrm, for sample analysis or instrument
calibration or associated with radicactive apparatus or

components; and

Exelon Generation (}nnquqy )
(6$~iﬁaeﬂﬁu=ieeu~iﬂfh pursuant to 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
facility.

C. This lircense shall be deemed to contain and ig subject to the
conditions specified in the Commission's regulations set forth in 10
CFR Chapter I and is subject to all applicable provisions of the Act
and to the rules, regulations and orders of the Commission now or
hereafter in effect; and is subject to the. .additional conditions
specified or incorporated beslow:

(1) Maximum Power Level

(Exelon Generation Ceompany
is authorized to operate the facility at reactor

core powar levels not in excess of 3332 megawatts thermal (100 I
rercent rated power) in accordance with the conditions specified
herein.

(2) Technical Specifications and Znvironmental Protection Plan

Exelon Gengration Com

The Technical Specifications centained in Appendix A, as revised l

through Amendment No. ,» and the Environmental Protection Plan
contained in Appendix B, are hereby incorporated into the license.
shall operate the facility in accordance with the
Technical Specifications and the Enviroomental Protection Plan.

(3) Ingervice Testing of Pumps and Valves (Section 3.9.6, SSER No. 4)+

This License Condition was satisfied as documented in the letter
from W. R. Butler (NRC}) to C. A. McNeill, Jr. (PSE&G) dated
December 7, 1987. Accordingly, this condition has been deleted.

*The parenthetical notation following the title of many license conditions
denotes the section of the Safety Evaluation Report and/or its supplements
wherein the license condition is discusaed.

Amendment No. 131 ,
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) (4) Inservice Inspection (Section 6.6, SER; Sections 5.2.4.3 and
6.6.3, SSER No. 5)

a. PSERG shall submit an inservice inspection program in
accordance with 10 CFR 50.55a(g) (4) for staff review by
Octokber 11, 1986.

b. Pursuant te 10 CFR 50.55a(a)(3) and for the reasons set
forth in Sections 5.2.4.3 and 6.6.3 of SSER No. 5, the

1985, as revised by the submittal dated January 20, 1586,
reqguesting relief from certain requirements of 10 CFR
50.55a{g) for the preservice inspection program, is granted.

(S) Sclid State Logic Modules

Exelon Generction Chmhqan
(-——dmﬁmiqhu;Laas-gae shal ntinue, for the life of the plant, a

reliability program to monitor the performance of the Bailey 862
SSLMs installed at Hope Creek Generating Statior. This program
should obtain reliability data, failure characteristics, and root
cause of fajilure of both safety-related and non-safety-related
Bailey B62 SSIMs. The results of the reliability program shall be
maintained on-site and made available to the NRC upon reduest.

{6} Fuel Storage and Handling (Section 9.1, SSER No. 5)

a. No more than a total of three (3} fuel assemblies shall be
out of approved shipping containers or fuel assembly storage
racks or the reactor at any one time.

b. The above thres {3} fuel assemblies as a.group shall 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 in their shipping can-
tainers, shall be stacked no more than three (3) containers
- high.

{(7) Fire Protection (Section 9.5.1.8, SSFR No. 5; Section 9.5.1,
SSER No. 6}

Exelon Generation Compary
_BSBC Muclaar-Lbe -nall’implement and maintain in effect all

provisions of the approved fire protection pregram as described in
the Final Safety Analysis Report for .the facility through
Amendment No. 15 and as deseribed in its submittal dated May 13,
1586, and as approved in the SER dated October 1984 (and
Supplements 1 through 6) subject to the following provision:

Exelon Generotion Company
(,______BSBG-Nuaaaaeiﬁﬁ 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.

Amendment No. 4,129

“relief-identified-in—the~-PSELG--submittal -dated -November.18, .
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Exelon

{9)

(10)

(11)

{12)

- 5 .

Solid wWwaste Process Control Program (Section 11.4.2, SER;
Section 11.4, SSER No. 4}

Generehion

sh alfadgéaln NRC approval of the Class B and C solid
waste process control program prior to processing Class B and C
solid wastes.

Emergency Planning (Section 13.3, SSER No. &)

‘In the event-that—the ‘NRC—finds—that--the-lack—of-progress..in-—-.- ee—n ..

completion of the procedures in the Federal Emergency Management
Agency’'s final rule, 44 CFR Part 350, is an indication that a
major substantive problem exists in achieving or maintaining an
adequate state ‘of emergency preparedness, the provisions of 10 CFR
Section 50.54(s) (2} will apply.

Initial Startup Test Program {Section 14, SSER No. 5}

Any changes to the Initial Startup Test Program described in
Section 14 of the FSAR made in accordance with the provisions of
10 CFR 50.53 shall be reported in accordance with 50.59(b) within
one menth of such change.

Partial Feedwater Heating (Section 15.1, SER; Sectiom 15.1,

S5ER No. 5; Section 15.1, SSER No. 6)

The facility shall not be operated with reduced feedwater
temperature for the purpose of extending the normal fuel cycle.
After the first operating cycle, the facility shall not be
operated with a feedwater heating capacity that would result in a
rated power feedwater temperature less than 400°F unless analyses
supporting such coperation are submitted by the licensee and
approved by the staff.

Detailed Control Room Design Review {Section 18.31, SSER No. 5)

a.- PSE&G shall submit for staff review Detailed Control Room
Design Review Summary Reports II and III on a schedule
consistent with, and with contents as spac1f1ed in, its
letter of January 9, 1986.

b. Prior to exceeding five percent power, PSE&G shall provide

temporary zone markings on safety-related instruments in the
controel room.

Amendment No.129
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(14)

(15)

—

b. The decommissioning trust agreement -shall provide that:

Safety Parameter Display System (Section 18.2, SSER No. 3)

Prior to the earlier of 50 days after restart from the first
refueling outage or July 12, 1988, PSELG shall add the following
parameters to the SPDS and have them operational:

. Primary containment radiation

Primary containment isolation status

Combustible gas concentration in primary containment
Source range neutron flux '

an o

Additional. Conditions

Exelon Geneiration Compan

nal Conditions contained in Appendix C, as revised
through endment Ne. 135, ars hereby -{dncorporated into this
license. shall operate the facility in
accordance with the Additional Conditions.

The Additi

SELG fo PSEG Nuclear LLC License Transfer Conditions

a. PSEG Nuclear LLC shall take all necessary staps to ensure
that the decommissioning trust is maintained in accordance
with the application, the requirements of the Order
Approving Transfer of License and Conforming Amendment,
dated February 16, 2000, and the related Safety Evaluation
dated February 16, 2000.

1y The usa of assets ir both the qualified and non- )
qualified funds shall be limited to expenses related to
decommissioning of the unit as defined by the NRC in
its regulations and issuances, and as provided in the
unit's license and any amendments thereto. However,
upon completion of deccmmissioning, as defined above,
the assets may be used for any purposz authorized by
law.

2) Investmaents in the securities or other okligations of
PSE&G or affiliates thereof, or their successors or
assigns, shall be prohibited. In addition, except for
‘investments tied to market indexes or other non-nuclearx
sector mutual funds, investments in any entity owning
one or mére nuclear power plants shall be prohibited.

3} No disbursements or payments from the trust shall be

made by the trustee until the trustee has first given
the NRC 30 days notice of the payment. In addition, no
disbursements or payments from the trust shall be made
if the trustee receives prior written notice of )
objection {rom the Director, Office of Nuclear Reactor
Regqulation.

Amendment No. 13F—2F—%S4—%122+ 135 ' l
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¢) The trust agreement shall not be modified in any
material respect without prior written notification
to the Director, Office of Nuclear Reactor
Regulation.

5) The trustee, investment advisor, or anyone else
directing the investments made in the trust shall

—_ | 0 . adhere to a *prudent investor® standard, as specified

in 18 CFR 35.32(3) of the Federal Energy Regulatory

B Commisyions—regulations:

‘[c. PSEG Nuclear LLC shall not take any action that would cause
PSEG 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
L—-'#Ef?nsfer of this license from PSELG to PSEG Nuclear LLC.

D. The facility requires exemptions from certain requirements of 10 CFR

Part 50 and 10 CFR Part 70. An exemption from the criticality alarm
requirements of 10 CFR 70.24 was granted in Special Muclear Material
License No. 1953, dated August 21, 1885. This exemption is described
in Section 9.1 of Supplement No. 5 to the SER. This previously
granted exemption is continued in this operating license. &n
exemption from certain requirements of Appendix A to 10 CFR Part 50,
is described in Supplement No. 5 to the SER. This exempticn is a
schedular exemption to the requirements of General Design Criteriom
64, permitting delaying functionality of the Turbine Building
Circulating Water System-Radiation Monitoring System until 5 percent
power for local indication, and until 120 days after fuel load for
control room indication {Appendix R of SSER 5). Exemptions from
certain requirements of Appendix J to 10 CFR Part 50, are described in
Supplement No. 5 to the SER. These include an exemption from the -
requirement of Appendix J, exempting main steam isolation wvalve leak-
rate testing at 1.10 Pa (Section 6.2.6 of SSER 5}); an exemption from
Appendix J, exempting Type C testing on traversing incore probe system
shear valves ({Section 6.2.6 of SSER 5}; an exemption from Appendix J,
exempting Type C testing for instrument lines and lines containing
excess flow check valves (Section 6.2.6 of SSER §5); and an exemption
from Appendix J, exempting Type C testing of thermal relief valves
(Section 6.2.6 of SSER 5). These exemptions are authorized by law,
will not present an undue risk to the public health and safety, and
are consistent with the common defense apd security. These exemptions
are hereby granted. The special circumstances regarding each
axemption are identified in the. referenced section .of the safety
evaluation report and the supplements thereto. These sxemptions are
granted pursuant to 10 CFR 50.12. With these exemptions, the facility
will operate, to the extent authorized herein, in conformity with the
application, as amended, the provisions of the Act, and the rules and
regulations of the Commissien.

. amendment No. 4%, 129
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E. The licensee shall fully implement and maintain in effect all
provisions of the Commission-approved physical security, guard
training and qualification, and safeguards contingency plans
includifg amendments made pursuant to provisions of the Miscellaneocus
Amendments and Search Requirements revisions to 10 CFR 73.55 (51 FR
27817 and 27822) and teo the authority of 10 CFR 50.9%90 and 10 CFR
50.54{p). The plans, which contain Safeguards Information protected
under 10 CFR 73.21, are entitled: "Salem-Hope Cresk Nuclear
Generating Station Security Plan," with revisions submitted through
Decamber 17, 2001; *"Salem-Hope Creek Nuclear Generating Station
Security Training and Qualification Plan,® with revisions submitted
through Decamber 17, 2001; and "Salem-Hope Creek Nuclear Generating
Station Security Contingency Plan,* with revisions submitted threugh
June 2, 1998. Changes made in accordance with 10 CFR 73.55 shall be
implemented in accordance with the schedule set forth therein.

Exelon Ganeraxtion CTom pany
F. Except as otherwise provided 11 the Techhnical Specifications or
Envirommental Protection Plan, shall report any

vielaticns of the reguirements contained in Section 2.C of this
license in the following manper: initial notification shall be made-
within 24 hours to the NRC Operations Center via the Emergency
Notification System with written follownp within thirty days in
accordance with the procedures described in 10 CFR 50.73(b), {c¢}, and
{e).

S. The licensees shall have and maintain financial protection of such
type and in such amounts as the Commission shall recquire in
accordance wilth Sectien 170 of the Atomic Energy Act of 1954, as
amended, to cover public liability claims.

HE. This license is effective as of the date of issuance and shall expire
at midnight on April 11, 2026.

FOR THE NUCLEAR REGULATORY COMMISSICON
- original signed by H.R. Denton -

Hareld 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%

amendment No. 339,138
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Attachment 3

Technical Specification Changes

A. Satem Unit 1

References to Public Service Entéfprise

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 3/4.8.3, page B 3/4 3-1b

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 41

Change PSEG Nuclear LI.C o Exelon
Generation Company, LLC

Appendix C, heading, page 1

Delete "PSEG Nuclear LLG, and the”




T

DEFINITIONS ’ 2

b. Leakage into the containment atmosphere from spurces that are both
specifically located and knmown either not to interfere with the
operation of leakage detection systems or not to be PRESSURE BOUNDARY
LEAKAGE, or

c. Reactor coolant system leakage through a steam generator to the
secondary system.

MEMBEER (5) OF THE PDBLIC

.E-V-dah Gene.m-“ian Company) LG

1.1% ﬁEMﬁER(S) OF PﬁBLIc shall be all those persons who are not
cccupatiocnally agdociated with the plant. Thia category does not include
employees of , its contractora, or vendors. BRlsc excluded from this

| category are persons who enter the site to service equipment or to make
. deliveries. This category does include persons who use portions pf the gite forx

recreational, occupatinnal or other purposes not associated with the plant.

OEPSITE DOSE CALCULAIION MANUAL (CDCHM)

1.17 The OFFSITE DOSE CALCULATION MANUAL (ODCM) shall contain the methodology
and parameters used in the calculation of offsite doses resulting from
radioactive gasecus and liquid effluents, in the calculation of gaseous and
liquid effluent monitoring Alarm/Trip setpoints, and in the conduct of the
Envirommental Radiclogical Monitoring Program. The ODCM shall also contain L
(1) the Radicactive Effluernt comtrols and Radicleogical Environmental _ f
Monitoring programs. required by Section £.8.4 and {2) descriptions of the '
information that should be included in the Annual Radiclagical Environmental
Operating and Annual Radicactive BEffluent Relesase Repoxts required by
Specifications 6.9.1.7 &@nd 6.9.1.8 respectively.

QOPERABLE - CPERARILITY:

1.18 A system, subsystem, train, component or device shall be OPERABLE or have
OPERABILITY when it is capable of performing its specifled function(s), and when
all necessary attendant instrumentation, controls, a nérmal and af emergency
electrical Power. source, cooling or seal water, lubricatipn'of other auxdliary
equipment that are required for the system, subsystem, train, compoment ar device
to perform its functlcn(s) ‘are also capable of- performlng their related suppcrt
function(s).

OPERATIONAL MODE - MODE

1.19 An OPERATIONAL MODE [ie., MODE) shall correspond to any one inclusive
corbination of core reactiviry condition, power lével and average reactor coolant
temperature specified in Table 1.1.

" SALEM - UNIT 1 ' 1-4 Amendment No. 234




3/4.9 REFUELING OPERATICNS
BASES

The minimum requiremant for reaclar subcriticality also ensures that the decay time is consistard with that

assumed In the Spant Fual Pool cooling analysis. Delaware River water average temperature betwean
October 15™ and May 15" is determined from historical dafa taken over 30 years.. The use of 30 years ol
data to select maximum temparature is consistent with Reg. Guide 1.27, “Ultimate Meal Sink for Nuciear

Power Plants”. Exelon Generation ComPau)/ y b= LC

A core offioad has the potential to ocgur during both applicability time frames. in order nat to excesd ihe
analyzed Spent Fuel Pool cooling capabifity to maintain tha water temperature balow 180°F, two decay
time {imits are pravided. In addition, has developad and implementad a Spant Fuei Pool
Integrated Dacay Heat Management Pragram as part of the Salem Outage Risk Assessment. This
program requires a pre-autage assessment af the Spent Fuel Paol heat foads and heatup rates to assure
avallable Spant Fual Paal cooling capahility prior to officading fuel. . -

3/4.9.4 CONTAINMENT BUILDING PENETRATIONS

During movement bi iFadiated fusl assemblies Within ‘containment the requiremsnts for containmens”

puilding penetration closure capebility and OPERABILITY ensure that a release of fission product
radioactivity within. contalnmeant will not exceed the guidelines and dose calculations described in Reg.
Guide 1.183, Aliernative Radiological Source Term for Evalualing 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 10 &8s “containment closure® rathar than containmant OPERABILITY. - For the containment to be
OPERABLE, CONTAINMENT INTEGRITY must be maintained. Cantainment closure means that ail
potential containmant atmosphere relsase paths are closed or capable of being closed. Closure
rastrictions include the administrative controls to allow the opsning of both airlock doors and the
equipment haich during fusl 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 alrlock door is capable of being closed within 1 hour by a dasignated personnal, 3}
either the Containment Purge Systam or the Auxiliary'Building Ventilation Sysiem taking suction from the
containment atmosphere are operating and 4) the plani is i in Mode 6 with at least 23 {ost of water above
the reactor preasure vessel flange.

Administrative requirements are sstablished for the responsibliiies and appropriate actions of the
designated personnel in the avent of a Fuef Handiing Accidant inside containment, These requirernents
includae the responsibility to be abie to communicate with the contral room, to ensure that the aguipment
hatch is capable of being closed, and to close the equipment hatch and personnel airlocks within 1 hour
in the evert of a tuel handiing accident inside coniainment. These adminisirative controls ensure
gontainment closure will be established in accordance with and not to exceed the dose calculations
performed using guidelines ot Regulatory Gulde 1.183.

SALEM - UNIT.1 8 3/4 810 Amendment No. 26,




ADMINISTRATIVE CONTROLS

c. A detailed descriptién of the equipment, components and
processes involved and the interfaces with other plant systems;

d. An evaluation of the change, which shows the predicted releases
of radicactive materials in liquid and gaseous effluents and/ox
quantity of solid waste that differ from those previously
predicted in the license application and amendments thereto;

e. An evaluation of the change, which shows the expected maximum
exposures to individual in the unrestricted area and to the
general population that differ from those previously estimated
in the license application and amendments thereto;

f. A comparison of the predicted releases of radicactive
materials, in liquid and gaseous effluents and in solid waste,
to the actual releases for the period prior to when the changes
are to be made;

g. An estimate of the exposure to plant operating personnel as a
result of the change; and

h. Documentation of the fact that the change was reviewed and
found acceptable by the (SORC).

2. shall become effective upon review and acceptance by the SORC.

6.16 ENVIRONMENTAL QUALIFICATION
2

6.16.1 All safety-related electrical equipment in the facility shall be
qualified in accordance with the provisions cof: Division of Operating
Reactors "Guidelines for Evaluating Environmental Qualification of Class 1E
Electrical Eguipment in Operating Reactors" [DOR Guidelines); or, NUREG-0588
"Interim Staff Position on Environmental Qualification of Safety-Related
Electrical Equipment," December 1979. Copies of these documents are attached
to Order for Modification of License No. DPR-70 dated October 24, 1980.

6.16.2 Complete and auditable recoxds shall be available and maintained at a
central location whichk describe the environmental qualification method used
for all safety related electrical equipment in sufficient detail te document
the degres of compliance with the DOR Guidelines or NUREG-0588. Such records
should be updated and maintained current as equipment is replaced, further
tested, or otherwise further qualified.

6.17 TECHNICAL SPECIFICATION {T8) BASES CONTRGL PROGRAM

This program provides a means for processing changes to the Bases of these
Technical Specificatiens.

a. Changes to the Bases of the TS shall be made under appropriate
administrative controls and reviews.

' Ee.lon Generation Company, LLC

b. may make changes to the Bases without prior NRC approval
provided the changes do not regquire either of the following:
1. A change in the TS incorporated in the License, or

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

SATEM - UNIT 1 £-30 Amendment No. 256




APPENDIX B
TO
FACILITY OP‘ERATING LICENSE NO. DPR-70
S‘ALEM GENERATING STATION UNI_T 1

DOCKET NO. 50-272

FACILITY OPERATING LICENSE NO. DPR-75
SALEM GENERATING STATION UNIT 2
DOCKET NC. SD-311
Exelon Generation Company,
LLC -
ENV_IRONMFNTAL PROTECTION PLAN

{NONRADIOLOGICAL)

Amendment No. 466:233



4.0 Environmental Conditions
4.1 Unusual or Important Environmental Events

any occurrence of an unusual or important event that indicates or could result
in significant envirommental impact causally related to plant operatien shall
be recorded and reported to the NRC within 24 hours followed by a written
report per Subsection 5.4.2, The following are examples: excessive bird
impaction events; onsite plant or animal disease outbreaks; mortality or
unusual occurrence of any species protected by the Endangered Species Act of
1973; f£ish kills or impingement events on the intake screens; increase in
nuisance organisms or conditions; unanticipated or emergency discharge of
waste water or chemical substances.

No routine monitering programs are required to implement this condition.

4.2 Environmental Menitoring
4.2.1 Acquatic Monitoring

The certifications and permits regquired under the Clean Water Act provide
mechanisms for protecting water quality and, indirectly, aguatic biota. The
Nuclear Regulatory Commission (NRC) will rely on the decisions made by the
State of New Jersey under the authority of the Clean Water Act and, in the
case of sea turtles and shortnose sturgeon, decisions made by the National
Marine Fisheries Service {(NMFS) under the authority of the Endangered Species
Act, for any requirements pertaining to aguatic monitoring. )

‘In accordance with Section 7({a)} of the Endangered Species Act, on

May 14, 1993, the National Marine Fisheries Service issued a Section 7
Consultation Biological Opinion related to the operation of Salem Unit 1 and 2
Generating Stations. This Section 7 Consultation entitled, "Reinitiation of a
consultation in accordance with 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 in New Jersey, " concluded
that *...continued operation is not likely teo jeopardize the continued
existence of listed species."

Exclon Generation Compan
e T T S A Y

LLC shall aggere to the specific requirements within the
Incidental Take Statement, to the Biological Opinion. Changes to the
incidental take statement must be proceeded by consultation between the NRC,
as the authorizing agency, and NMFS.

The Censervation Recommendation, to the Biological Opinion suggests
conservation recommendations for jmplementation by Salem Generating Station.
The Starion shall implement these recommendations to the gatisfaction of the
NRC and National Marine Fisheries Service.

SALEM UNIT 21 4-1

Amendment No. 246,233



APPENDIX C
ADDITIONAL CONDITIONS
OPERATING LICENSE NO. DER-70

\stse—liee&m&-&&—md—ehe Exelon Generation Company, LLC, shall comply with

the following conditions on the schedules noted below:

Amendmpent

Numbexr Additional Condition Implemsantation Date

192 The licensee is authorized ro relocate certain The amendment shall be
implemenced within &0

Technieal Specification zreguirements to licensee-
controlled documents. Implementation of this
amendment shall include the relocacion of these
technical specificatinn requirements to the
appropriate documents, as described in the licensee’'s
applicacion dated January 11, 1996, as supplemented by
letters dated February 26, May 22, June 27, July 12,
December 23, 1998, and March 17, 1987, and evaluated
in the staff's safery evaluation attached te this

amendment.

184 The licensee is authorized to upgrade the initiation

eircuitry for the power operaced relief valves, as
described in the licensee’s application dated January entry inco Mode 3 from

31, 13597, as supplemented by letters dated March 14, the current ocutage for
April 8, and April 28, 18§87, and evaluated in the Salem OUnit 1,
staff’'s safety evalvation attached to this amendment.

days from March 21,
1887.

The amendment shall be
Implemented prior to

136 Containment Fan Cocler Unitcs The amendment shall be
implemented prior to

The licensee shall complete all modifications entry into Mcde 3 from
associated with tha amendment request concerning the current cutage for
Containment Fan Cooler Units (CFCU) response time Salem Unic L.
dazed October 25, 1996, as described in the letters
supplemencing the amendment regquest dated December 11,
1896, January 28, March 27, April 24, June 3, and June
JE—; 12, 1587, prior to encry jinto Moda 3 followiny
- refueling outage 12. All modifications made in
support of this amendment request and described in the
referenced sumittals shall be in conformance wich the
exiscing design bagis for Salem Unit 1, e&nd
programmatic controls for tank monitoring
irstrumentation shall be as descriped in the lecter
dared April 24, 1997. Popst modificarion resting and
confirmacory analyses shall ba es deseribed in the
iecter cated March 27, 19%7. Furture changes to the
design describad in these submittals may be made in
accordance with the provisions of 10 CFR 50.59.
Furcher, the admizjstrative controls associated with
CFCU operability and containment integrity described
ia the letrars daced March 27, and April 24, 1997
shall not be relaxed or changed withoutr prior scaff
review until such time as the license has been amended
o include the adminiscracive concrels as technical
specification requiremencs.
The licensse shall perform an ewvaluation of the The zmendment shall be
containment liner anchorage by November 30, 1997, for implemented within 30
the loading induced on the containment liner during a days from July 17, 1997.
Main Steam Line Break event to confirm the assumptions
provided in the Preliminary Safety Analysis Raport and
Updated Ffinal Safety Analysis Report.

Amencment No. 246



Document Control Desk Attachment 3
LR-N05-0084

Technical Specification Changes

B. Salem Unit2

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

Technical Specification section,. Action Description
page number
Definition 1.16, page 14 . Change PSE&G to Exelon Generation
_ Company, LLC
Bases 3/4.9.3, page B 3/4 9-1¢ . Change PSEG to Exelon Generation
Company, LLC
6.16, page 6-30 R Change PSEG fo 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 Nuctear LLC, and the”
and add a comma prior to LLC




DEFINITIONS

b.. Leakage into the containment atimosphere from sources that are both
specifically located and known either not to interfere with the
operation of leakage detection systems or not to be’ PRESSURE
BOUNDARY LEAKAGE, or

<. Reactor coolant system leakage through a steam generator to the
secondary System.

MEMBER (S} OF THE PUBLIC

Exe,[on Generation Compdn)l 3 L'L'_C‘

l1.1l¢ MEMBER(S) OF PUBLIC shall be all those persons who are not
occupationally asgbciated with the plant Thla category does not include
employees of "its” contractors, or vendors. Also excluded from this
category are persons who enter the site to service equlpment or to make = |
deliveries. This categeory does include persons who use portions of the site
for recreational, occupational, or other purposes not associated with the
plant. ’

OFFSITE DOSE CALCULATION MANUAL (ODCM)

1.17 The OFFSITE DOSE CALCULATION MANUAL IDDCM) shall contain the methodology
and parameters used in the calculat1on of offsite doses resulting from
radioactive’ Jaseous and liguid effluents, in the calculation of gaseous and
liguid effluent’ monltorzng Alarm/Trip Sgtpoznts and in the conduct of the.
Environmental Radioldgical Ménitoring Program. The ODCM shall also contain
(1) the Radiocactive Effluent controls and Radiolégical Environmental .
Monitoring programs required by Section 6.8.4 and (2) descriptions of ‘tha
information that. .should be included. in the: Annual Radielegical Environmental
Operating and hnnual Radicactive Effluent Release Reports required by -

1
Specifications 6. §.1.7 and 6.9.1.8 respectively.

OPERABLE - OPERABILITY

R 18 A, system,,subsystem, train, component or devxce shall be OPERABLE on

hawve OPERABILITY when it is capable of performing its. specified function(s),
and when all necessary attendant instrumentation, controls, a normal.and an
emargency electrical power source, cooling or seal water, lubrication or other
auxiliary equipment that are required for the system, subsystam..traln,
component or device to perform its function(s) are also capahle of perform;ng
their related.suppert function(s). . - o

-
~

OPERATIONAL MODE .- MODE . A : o

1.1 An OPQRATIONAi MODE (is., MODE) shall correspcnd to any cne inclusive-.
combination of core reactivity condition, pewer level and average reactor
coolant temperature specified in Table 1.1.

Y.

SALEM - UNIT 2 - 1-4 Amendment No. 215




3/4.9 BREFUELING OPERATIONS
BASES

The minimum requirement for reactor subcriticality also ensures that the decay time is consistent with that
assumed in the Spent Fusl Pool cooling analysis. Delaware River water average temperature between
Oclober 15" and May 15™ is. determined from historical data taken over 30 years. The use of 30 years of

_ data to select maximum temperature is consistent with Reg. Guide 1.27, "Ultimate Heat Sink for Nuclear

Power Plants". Exelon Generation C"-’"\Pq'_‘y ) LLC

A core offload has the potential to ecefir during both applicability time frames. In arder not to exceed the
analyzed Spent Fuel Poul coeling cafabilily to maintain the waler iemperatura below 180°F, two decay
time limits are provided. In addition, has developed and implemented a Spent Fual Pool
Integrated Decay Heat Management Program as parl of the Salem Outage Risk Assassment. This
pragram requires a pre-outage assessment of the Spent Fuel Poaol heat loads and haatup rates 1o assure
available Spent Fuel Pool cooling capability prior to ofiloading fuel. '

3/4.9.4 CONTAINMENT BUILDING PENETRATIONS

During moverfient of irradiated fugl assemblies’ within' dontainment the fequirements for - containment *
building penetration closure capability and OPERABILITY ensure that a release of fission product
radlaactivity within containmant will not exceed the guidelines and doss calculations described in Reg
Guide 1.183, Alternative Radiologlcal Source Term tfor Evaluating Design Basis Accidents at Nuclear
Power Planis. In MODE 6, the potential for containment pressurization as a result of an accident Is not
likely. Thetefore, the requirements o isolate the confainment from the cutside atmosphere can be less
stringent. The LCC requirements during movemeant of irradiatad fuel assernblies within containment are
referrad to as “containmant closura” rather than cortainment OPERABILITY. For the containment to be

" OPERABLE, CONTAINMENT INTEGRITY musi be maintained. Containment closure means that all

potentlal release paths are closed or capabie of being clased. Closure restrictions include ihe
administrative controls to allow the opening of both airfock doors and the equipment hatch during fusl

" moverment provided that: 1) the equipment inslde door or ah equivalent closure device installed is capable

of being closed with four bolts within 1 hour by a designated personnel; 2) the airlock doors are capabla
of being closed within 1 hour by designated personnsl, 3) either the Containment Purge System or the
Auxillary Bullding Ventitation System taking suction from the containment atmosphare are operating and
4) the plant is In Mode 8 with at least 23 test of waler above the reactor pressure vessal flange.

Administrative requirements are astablished for the responsibifilies and appropriate actions of the
designated personnegl in the event of a Fuel Handling Accident inside containment. These reguirements
include the responsibility to be able to communicale with the control room, to ensure that the eguipment
hatch is capable ot being elosed, and to close the equipment hatch and personnel airlacks within 1 hour
in the event of a fuel handling accident inside containmeni. These administrative controls ensure
containment closure will be established in accordance with and nat to .exceed the dose caléuiations

performed using guidelines of Regulatory Guide 1.183. -

SALEM - UNIT 2 " BaM43-1c Amendment No. 245




ADMINISTRATIVE CONTROLS

c. A Jdetailed description of the egquipment, components and
processes involved and the interfaces with other plant

i systems;
d. An evaluation of the change, which shows the predicted

releases of radioactive materials in liquid and gaseous
effluents and/or quantity of solid waste that differ from
these previously predicted in the license applicaticn and
amendments thereto;

e. An evaluation of the change, which shows the expected
maximum exposures to individual in the unrestricted area and
to the general population that differ from those previously

' estimated in the license application and amendments thereto;

f. A comparison of the predicted releases of radiocactive
materials, in liguid and gaseous effluents and in solid
waste, to the actual releases for the period prior to when
the changes are to be made;

g. An estimate of the exposure to plant operating personnel as
a result of the change; and

h. . Documentation of the fact that the change was reviewed and
found acceptable by the (SORC).

2. Shall become effective upon review and acceptance by the SORC.

6.16 TECHNICAL SPECIFICATION {TS) BASES CONTROL PROGRAM

This program provides a means for processing changes to the Bases of these
Technical Specifications.

a. Changes to the Bases of the TS shall be made under approprlate
administrative contrels and reviews.
Exelon Generation Coqumg LLe
b. \=REEG may make changes to the Bases without prior NRC approval
provided the changes do not require either of the following:

1. A change in the TS incorporated inm the License, or

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

c. Proposed changes to the RBases that require either condition of
Spec;flcatlon 6.16.b above shall be rev;ewed and approved by the NRC
prior to implementation.

d. Changes to the Bases implemented without prior NRC approval shall be
provided to the NRC on a freguengy consistent with 10 CFR 50.71l(e).

e. The Bases Control Program shall contain provisions to ensure that the
Bases are maintained consistent with the UFSAR.

SALEM ~ UNIT 2 6-30 Amendment No. 237




APPENDIX B
TO
FACILITY OPERATING LICENSE NO. DPR-70

SALEM GENERATING STATICON UNIT 1
DOCKET NO. 50-272

FACILITY OPERATING LICENSE NO. DPR-75
SALEM GENERATING STATION UNIT 2
DOCKET NO. 50-311

Exelon Generation %th)
\nsn:_mm LLC

ENVIRONMENTAL FROTECTION PLAN

(NONR.ADIOLOGIQAL)

Amendment No. 2% 214



L

4.0 Environmental Conditions

4.1 Unusual or Important Environmental Events

Any occurrence of an unusual or important event that indicates ox could result
in significant environmental impact causally related to plant operation shall
be recorded and reported . to the NRC within 24 hours followed by a written
report per Subsection 5.4.2. The following are examples: excessive bird
impaction events; onsite plant or animal disease outbreaks; morxtality or
unusnal occurrence of any species protected by the Endangered Species Act of
1973; fish kills or impingement events on the intake screens; increase in
nuisance organisms or conditions; unanticipated or emergency discharge of
waste water or chemical substances.

i

¥o routine monitoring programs are reguired to implemen£ this condition.

4.2 Environmental Monitoring
4.2.1 Aguatic Monitoring

The certifications and permits required under the Clean Water Act provide
mechanisms for protecting water quality and, indirectly, aguatic biota. The
Nuclear Regulatory Commission (NRC) will rely on the decisions made by the
State of ¥ew Jersey under the authority of the Clean Water Act and, in the
case of sea turtles and shortnose sturgeon, decisions made by the National
Marine Fisheries Service (NMFS) under the anthority of the Endangered Species
Act, for any requirements pertaining to aguatic monitoring.

In accordance with Section 7{a) of the Endangered Species Act, on

May 14, 1593, the National Marine Fisheries Service issued a Section 7 °
Consultation Bioclogical Opinion related to the operation of Salem Onit 1 and 2
Generating Stations. This Section 7 Consultation entitled, "Reinitiation of a
consultation in accordance with 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 in New Jersey, " concluded
that "...continued operation is not likely to jeopardize the continued
existence of listed species."

Exelon Generation Compan
o T=2 I S RS T

LLC shall adhgge to the specific requirements within the
Incidental Take Statement, to the Biological Opinion. Changes toc the
incidental take statement must be proceeded by consultation between the NRC,
as the authorizing agency, and NMFS, ’

The Conservation Recommendations, to the Biological Opinion suggests
conservation recommendations for implementation by Salem Generating Station.

The Station shall implement these recommendations to the satisfaction of the
NRC and National Marine Fisheries Service.

SALEM UNIT 2 4-1 Amendment No. 84214



) APPENDIX C
ADDITIONAL CONDITIONS
OPERATING LICENSE NO. DPR-75

\\qE1FGEGLJREQAEH?Jﬂﬁﬁ—ﬂﬁG-ihE Exelon Generation Company)LLC shall comply with the

following conditions on the schedules noted below:

Amendmant
Additionnl Condition

175 The licensee is authorized to relecate certain
Technical Specificacion requirements teo licensee-
concrolled docuements. Implementation of this
amendment shall include the relocation of these
technical specificacion requirements co the
appropriace documents, as described in the iicensee's
application darted January l1, 159€. as suppiemented by
letrers dated February 26, May 22, June 27, July 12,
December 23, 1996, and March 17, 1997, and evaluaced
in the staff’'s safery svaluation actached ro this

amendment ,

177 The licensee is authorized fto upgrade the initiation
circuicry for che power operzred relief valves, as
described in the licensee’s application dated January
31, 1997, as supplemenced by lectters daced March 14,
April B, and April 28, 1597, and evaluatred in the
staff's safery evaluation attached to this amendment.

179 containment Fan Cooler Units

The licensee shall complete all modificatiens
asscciated with che amendment request conceraing
Containmenc Fan Cooler Units (CFCU) response time
daced October 25, 1996, as described in the letcers
supplementing the amendment yequest dated December 11,
1996, January 2B, March 27, April 24, June 3, and June
12, 1957, prier to entry into Mode 3 folleowing
refueling oucage 12. All modificacions made in
support of this amencément reguest and described in the
referenced sumitvals shall be in conformance with the
exiscing design basis for Salem Unit 1, and
programmetic controls Zor tank monitoring
instrumentacion sha)ll be as described in cthe lectar
dated Apriil 24, 1997. >Post modification tescting anc
confirmatary analyses shall he as described in the
lecter dazed March 27, 1997. Future changes to the
design degcribed in these submitcals may be nade in
accordance with the provisions of 10 CFR 38.53.
Furcher, she adminiscrative controls associated with
CFCUL gperability and containment Integrity described
in che lecters dated March 27, and Apxil 24, 1397
shall not be relaxed or changed withour prisr siaff
review untill such time as che license has been amended
2o include the administraztive contrels as -echnical
specification -ecuiremencs.

kS The licensee shall perform an evaluation of the
containment liner anchorage by November 30, 1997, for
the loading induced on the containmenz :iper during a
¥ain Steam Line Break event to confirm the assumptions
provided in the Preliminary Safety Analysis Report and
Updared Final Safery Analysis Rsport.

Implementation Date

The "amendment shall be
imeplemented within 60
days from March 21,
1987,

The amendment shall be
implenmented prior o
entry into Mode 3 from
che current outage for
Salem Univ 2.

The amendment shall be
implemented prior to
entry into Mode 3 from
the current outage for
Salem Unit 2,

The amendment shall be
implemented within 30

days from July 17, 1997.

Amendment No. 227

|
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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

3.7.1.3, 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




PLANT SYSTEMS

ULTIMATE HEAT SINK

LIMITING CONDITION FOR OPERATION

3.7.1.3 The ultimate heat sink (Delaware Rlver) shall be OPERABLE wlth

Exelon Genenttion Company) LLC..

a. A minlmum river water lpvel at or ‘above -elevation - 0 Mean Sea
Level, USGE datum (BO'C datum}, and -
b. An average river water temperature of lesg than or ecqual to 85.0°F,

APPLICABILITY: OPERATIONAL CONDITIONS 1, 2, 3, 4, 5 and *.

ACTION:

.With the river water temperature in excess of 85.0°F, continued plant

operation is .permitted provided that both-emexgency discharge valves are cpen
and emergency dlecharge pathways are available.. With the river water

temiperature in excess of B@.0°F, continued plant operation is permitted
provided that all of<the following addltioual conditions are satisfied:

ultimate heat sink temperature is at or below 85,0°, all S5WS pumps are
OPERABLE, ;all SACS pumps are OPERABLE, all .EDGs are OPERABLE and the SACS
loops have'no c:oes_ccnnected loads (unleas ‘they are sntomatically isolated
during; d Lag and/ar JLOCA) ; otherwzse, with the requirements of the above
specification .net satisfied: o Al

" "

a. In OPERATIONAL CONDITIONS 1, 2 or 3, be in at '1eaét HOT SHUTDOWN
. withiﬁglz nquxs.end igfconn SHUTDDWN within the-next 24 .hours.

b, .,In OPERATIOHAL CONDITIONS 4 or 5§, declare the SACS -system and the
station service water system inoperable and take the ACTION

requlred by Speciflcation 3.7.1. 1 and 3.7. 1.2,

I

c, In Operational Condition *, declare the plant service water gystem
inopérable and take the ACTION required by Specification 3.7.1.2.
The provisions of Specification 3.0.3 are not applicable.

SURVEILLANCE REQUIREMENTS - .o

oSN e M s I S TN AR S e S e s S T E R RS S EE TR ST R RSSO R =R RS

4.7.1.3 The ultimate heat sink shall be determined DPERABLE:======E=t=======
a . By verifying the river water level to be greater than or equal to
the minimum limit at least once per 24 hours, .
b. By verifying ;iver water temperature to be eithinhite limit:
1) at least once per 24 hours whee the rivexr water tempereture is

less than or egqual to B2°F.

2) at least cnoce per 2 hours when the river water temperature is
greatex than B2°F. '

#+ When-handling recently irradiated fuel in the secondary containment.

HOBE CREEK 3/4 1-5 Amendment No. 146



PLANT SYSTEMS

3/4.7.3 FLOOD PROTECTION

e

LIMITING CONDITICON FOR OPERATION
Exelon Genenction Company) LLC
3.7.3 Flood protection shall be provided for all safety related systems,
components and structures when the water level of ¢ Delaware River reaches
6.0 feet Mean Sea Level (MSL) USGS datum (35.0 feet datum) at the
Service Water Intake Structure.

APPLICABILITY: At all times.

Exelon Generation Co)npany) LLC

least HOT. SHUTDOWN within the next 12 hours and in COLD SHUTDOWN within
the following 24 houxs,

ACTION:
a. With gevere storm wargings from the National Weather Service which
may impact Artificial [Island in effect or with the water level at
the service water intdke structure above elevation 6.0 feet MSL
USGS datum (95.0 feet datum), initiate and complete:
1. The cleosing of all service water intake structure watertight
perimeter flood doors identified in Table 3.7.3-1 within 1
hour, or declare affected service water system components
inoperable and take the actions required by LCD 3.7.1.2;
-~ and -
2. The closing of all power block watertight perimeter £lood
doors identified inm Table 3.7.3-1 within 1.5 hours.
( Otherwise, be in at least HOT SHUTDOWN within the next 12 hours and
] " in COLD SHUTDOWN within the following 24 hours. Once closed, all |
: access through the doors shall be administratively controlled.
' _(Exelon Generation Company, LLe
| b, With the water level at the service water ake structure above ,
: elevation 10.5 feet MSL USGS datum (99.5 feet datum), be in at
)

SURVEILLANCE REQUIREMENTS

= -3 4 - 13 4 f- 1} AR e eSS T S S o S S I Rooa Ea R oodE S aooam S oSS S=Esnsm==n

determined to be within the limit by:

Ecelon Genervtion Company, LLC
a. Measurement at least once per 24 hours when Yhe water level is

’ 4.7.3 The watar level at the gervice water intake structure shall be
below elevation 6.0 MSL US@S datum ({95.0 feet datum}, and

i b. Measurement at least once per 4 hours when severe storm warnings
from the National Weather Service which may impact Artificial

i Island are in effect. Exelon Generation Compary) LLc
c. Measurement at least once per hour when th:TEEEarng::;&;s equal

i to or above elevation 6.0 MSL USGS datum (95.0 feet datum) .

? HOPE CREEK 3/4 7-8 Amendment No. 122



ELECTRICAL POWER SYSTEMS

BASES /

A.C. SOURCES, D.C., SOURCES//and ONSITE.PCWER DISTRIBUTION SYSTEMS {Continued)

E)Cejoh Géneration Compa.u/ )

The minimum voltage anfl frequency stated in the Surveillance Requirements
{SRs) are those necessary to ensvure the EDG can accept Design Basis Accident
loading while maintaininfy acceptable voltage and frequency levels. Stable
operation at the nominal)l voltage and fregquency values is also essential to
establishing EDZ CPERABJLITY, but a time constraint is not imposed. This‘'is
becadse & typical EDG will experience a period of voltage and frequency
oscillations prior to Feaching steady state operation if these oscillations
are not dampened out by load application. This period may extend beyond the
10 second-acceptance ckiteria and could be a cause for failing the SR (for
example if a significant negative trend develops). In lieu of a time
constraint in the SR, 'BEEG=Nuetbess LLC will monitor and trend the actual time
to reach steady state operation as a means of ensuring-there is no voltage
requlator or governor degradation which could cause an EDG to become
inoperable.

The surveillance requirements for demonstrating the OPERABILITY of the unit
batteries are in accordance with the recommendations of Regulatory Guide 1.128
"Maintenance" Testlng and Replacement of Large Lead Storage Batteries for
Nuclear Power Plants,” February 1978 and IEEE Std 450-1980, "IEEE Recommended
Practice for Maintenance, Testing, and Replacement of Large Lead Storage
Batteries for -Generating Stations and Substations.

Verlfylng average electrolyte temperature above the minimum for which the
battery was ‘sized, total battery terminal voltage on float charge, comnection
resistance Yalues and the performance of battery. service and discharge tests
ensures the effectiveness of the charging system, the ability to handle -high
discharge rates and compares the battery capacity at that tlme with the rated
capacity.

Table~4.8.2.1-1 specifies the normal limits for each designated pilot cell
and each connected cell for electrolyte level, float wvaltage and specific |
gravity, The limits for the designated pilot cells float. voltage and specific
gravity, greater than 2.13 volts and ,015 below the manufacturer's full charge
gpecific grav1ty or a battery cbarger current that had stabilized at a low
value, is characteristic of a charged cell with adequate capacity. The notmal
limits for 'each connected cell for float voltage and specific gravity, greater
than 2:13 volts and not more than .020 -below the manufacturer's full chargs:
specific gravity with an average specific gravity of all the connected cells
not more than .0l0 below the manufacturer's full charge specific grav1ty, ’
ensures the OPERABILITY and capability of the battery.

3
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ADMINISTRATIVE CONTROLS

MONTHLY OPERATING REPORTS

6§.9.1.8 Routine reports of operating statistics and shutdown experience
shall be submitted on a monthly basis to the U.3. Nuclear Regulatory
Commission, Document Control Desk, Washington, D.C. 20555, with a copy to the
USNRC Administratox, Region 1, no later than the 15th of each month following
the calendar month covered by the report.

CORE OPERATING LIMITS REPORT

Exdoh Generation Com

.1.% Core operafan limits shall be established and documented in the
LLC generated CORE OPERATING LIMITS REPCRT before each reload
cycle or any remaining part of a reload cycle for the follewing Technlcal
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 analytical methods used to determine the core operating limits shall be
those previously reviewed and approved by NRC as applicable in the following
documents:

1. NEDE-24011-P-A, "General Electric Standard Appliéation'for Reactor
Fuel (GESTAR-II}"

2. CENPD-397-P-A, "Improved Flow Measurement Accuracy Using Crossflow
Ultrasonic Flow Measurement Technology!

3. NEDO-32465-A, Reactor Stability Detect and Suppress Solutionsg
Licensing Basis Methodology for Reload Applications, August 1896

The CORE OPERATING LIMITS REPORT will contain the complete identification for
each of the TS5 referenced topical reports used to prepare the CORE OPERATING
LIMITS REPORT {i.e., report number title, revision, date, and any
supplements) .

The coxe operating limits shall be determined so that all applicable limits
{e.g., fuel thermal-mechanircal limirs, core thermal-hydraulic limits, ECCS
limits, nuclear limits such as shutdown margin, and transient and accident
analysis limits} of the safety analysis are met.

The CORE OPERATING LIMITS REPORT, including any mid-cycle revisions or
supplements thereto, shall be provided upon issuance, for each reload cycle,
to the NRC Document Control Desk with copies to the Regional Administrator
and Resident Inspector.
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BADMINISTRAETIVE CONTRCOLS

6.15 TECHNICAL SPECIFICATION (TS) EBASES CONTRCL PROGRAM

This program provides a means for processing changes to the Bases of these
Technical Specifications.

a.

Changes to the Bases of the TS shall be made under appropriate
administrative controls' and reviews.

Exalon Generation Company j L.L.C

HOPE CREEX

may make changes to the Bases without prior NRC approval
provided the changes do not require either of the following:

1. A change in the TS incorporated in the License, or

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

Proposed changes to the Bases that require either condition of
Specification §.15.b above shall he reviewed and approved by the
NRC prior to implementation.

Changes to the Bases implemented without prior NRC approval shall
be provided to the NRC on a fregquency censigstent with 10 CFR

50.71(e) .

The Bases Control Program shall .contain provisions to ensure that
the Bases are maintained consistent with the UFSAR.

6-26 Amendment No.154



APPENDIX B

TO FACILITY OPERATING. LICENSE NG. NPF-57

HOPE CREEK GENERATING STATION

Exelon Generation Company)
\?eﬂe—mebﬂm LILC

DOCKET NO. 50-354

ENVIRONMENTAL PROTECTICN PLAN

(NONRADIOLOGICAL)

Amendment No.

123
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4.2.2 'Terrestrial Ecology Monitoring

Exelon Generation Company, LLC
\-28P#9 has complated the implementation of the Salt Drift Monitoring Program to

asgess the impacts of cooling tower malt drift on the environment in the HCGS
vicinity. This study was completed by the pubmission of two reports: “Pre-
operaticnal Summary Report for Hope Creek Generating Station Salt Drift
Monitoring Program, August 1984-December 19%B&“ and “Operational Suwmmary Report
for Hope Creek Generating Station Salt Drift Monitoring Program, January 1987-
March 198%”. The pre-operational report was submitted to the NRC on April 30,
1587 (NLR-E87144) as an Appendix to the 1986 Annual Environmental Operating
Report. The operational report was gsubmitted to the NRC on October 10, 1589
{NLR-N89201) .

The “Operaticnal Summary Report” contained information that fulfilled the
requirements of a final report, and therefore will be consgidered the “Final
Report”. This report discusses salt deposition data, native vegetation
studies, comparison of estimated salt drift and deposition with actual data,
enviropmental effects of salt drift and pre- and post-operational data

comparison.

The study indicated that only’minor, localized effects of cooling tower drift
deposition are occurring. Higher depogition rates potentially attributable teo
the cooling tower were measured at only one location, which is on station
property at a distance of 0.4 km southeast of the cocling tower. The salt
deposition rate at this aite i3 113 mg/m2 /month, which is well below the
deposition levela that have bheen reported to cause vegetative damage of 10,000
mg/m2/year. Hope Creek Generating Station is surrounded by extensive areas of
tidal salt marsh and the nearest uplands are located approximately three miles
to the east, therefore no significant adverse impacts will occur as a result of

cooling tower operaticn,

Exelon Generation Compm)r

has satisfied the commitments under thig requirement. No furthar

monitoring is required.
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APPENDIX C

ADDEITIONAL CONDITIONS
OPEFRATING LICENSE NO. NPF-57

T Exelon Generation Co
eher ”ﬂ¥”9ﬂ

LLC shall comply with the following conditions on the schedules

noted below:

Amendment additional Copdition Implamentaticn

Numbax Date

97 The Licensee is authorized to relocate certain The amendment
Tachnical Specification reguirements to shall be

licensee-controlled documents. Implementation implemented
of this amendment shall include the relocation within 60 days
of these technical specification requirements from March 21,
to the appropriate documents, as described in 1997

the licensee’'s application dated January 11,

1996, as supplemented by letters dated

February 26, May 22, June 27, July 12,

Decamber 23, 1996, and March 17, 19587, and

evaluated in the staff’s safety evaluation

attached to this amendment.

103 The licensee shall relocate the list of "Motor The amendment
Operated Valves - Thermal Overload Protection shall be - T
(BYPASSED) " from the Technical Spacifications implemented
{Table 3.8.4.2-~1) to the Updated Final Safety within 60 days
Analysis Report, as described in the licensee’s from September 18,
application dated July 7, 1%97, and evaluated 1577.
in the staff‘s safety evaluation attached to

- this amendment.

/; 105 The licensee shall use the Banked The amendment
Pattern Withdrawal System or an improved shall be
version such as the Reduced Notch Worth implemented
Procedure as described in the licensee's within &0 days
application dated June 1%, 1997, and ] from September 30,
evaluated in-the staff’'s safety evaluation 1987, .
attached to this amendment.

110 The licensee shall relocate the suppression The amendment

chamber water volume, as contained in shall be
Technical Specificaticns 3.5.3.a, 3.5.3.b, implemented
3.6.2.1.a.1 and 5.2.1 to the Updated Firnal within 60 days
Safety Analysis Report, as described in the from November §,
licensee's application dated August 20, 1977

1987, and evaluated in the staff's safety
evaluation attached to this amendment.

114 The licanses is authorized to perform single The amendment
cell charging of connected cells in OPERABLE shall be
class lE batteries as described in the implemented
licensee's application dated September 8, within 60 days

1998, as supplemented by letter dated December £from February 9,
8, 1998, and evaluated in the staff's safety 1988.
evaluation attached to this amendment.

. /// ' 1 Amendment No. 49+
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Exelon Electric & Gas - Post Merger*

Exelon Electric &
Gas Corporation**

Exslon Venlures

PSEG Energy Exalon Sarvices Exeion Energy
Holdings . . Dslivery

Exelon Enterprises

Exelon***
Goneration
Combanv. LLC

AmerGen Energy
Compeny, LLG

Commonwaslth PSE&G PECO Energy
Edison Company Company

* Entity namas may change at the lime of restructuring, but such name changes will nol alter (he structure as depicted above.

* Oiber direcl subsidiares of Exalon and PSEG are not shown as we anlicipate the merger will not effact their relative placement in the
corporata structure.
*** Eniity that owns the nuclear ganerating assets of Exelon and will own the nuclear generating assets of PSEG Nuclear.




Exelon Nuclear Organization

Charles Pardee
Chief Operating Officer

Christopher Crane

President &

Chief Nuclear Officer

Exelon Nuciear

]

1 1
Senior VP Senior VP Senior VP N Senlor VP, | VP, Licensing &
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P paral perations Supp Operations Technical Support
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SALEM NUCLEAR GENERATING STATION UNITS 1 AND 2
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ATTACHMENT 5 (NON-PROPRIETARY)

EXELON GENERATION COMPANY PROJECTED INCOME STATEMENT
' and
EXELON GENERATION AND PSEG POWER GONSOLIDATION KEY
ASSUMPTIONS
and
EXELON GENERATION COMPANY CONSOLIDATED BALANCE SHEET

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



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
Adminisirative & Other C
Decommissioning Expense T redacted
Decommissioning Recoveries -~

Total Operating Expenses

Operating Income (Loss)
Other Income (Deductions)
Income before Income Taxes

income Taxes

Net Income {Loss)

Nete 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 mitigation plan in effect, change to the Projected Income
Statement wil not be material.

Nate 2: Detailed lang 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
Key Assumptions

2006 2007 2008 2009 2010
Generation (GWh)
Fossil & Hydro
Nuclear redacted
Subtotal

Purchases from Other Suppliers

Total Supply (GWh)

Markel Sales (GWh)
Average Markst Price (3/MWh)

Scheduled Nuclear Refusling Outagas



Exelon Gensration Company
Consaiidated Bafance Sheet as of 3/30/G4
(BM)
Generation

Historical
{unaudited)

Power Historical Pro Forma Generation
{unaudited) (a) Adjustments Pro Forma

ASSETS

Cash ang Cash equivalents
Restricted cash and investments
Accounts recelvable, net
Mark-to-market derivative assets
Inveniories

Deferred income: taxes

Other

TOTAL CURRENT ASSETS

Property, plant and equipment, net i

Nuclear decommissioning trust funds .
Invesiments "
Goodwill

Mark-to-market derivative assets

Deferred deblts and other assetls

TOTAL ASSETS re dacted —

LIABILITIES AND MEMBER'S EQUITY

Lang-term debt due within one year
Accounts payabls

Mark-to-market derivative fabllitles
Accrued expenses

Other

TOTAL CURRENT LIABILITIES

Long-term debt

Defemad credits and ofher liabilitles:

Deferred incoms taxes

Unamortized investment tax credlts

Asset refirement obligations

Pension and post-retirement benefit obligations

Spent nuclear fuel obligation
Payables to affillates
Mark-to-market derivativa liabilifes
Other

TOTAL DEFERRED CREDITS AND OTHER LIABILITIES

Minority interest of consolidated subsidiaries

MEMBER'S EQUITY
Membership interest

Undistributed earnings

Accumulatad other comprehensive Joss

TOTAL MEMBER'S EQUITY

TOTAL LIABILITIES AND MEMBER'S EQUITY

NOTES TO UNAUDITED PRO FORMA BALANCE SHEET - CONDENSED - redacted
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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 CASE 05-E-

IN PSEG POWER NEW YORK INC. DOES NOT
REQUIRE APPROVAL UNDER SECTION 70 OF THE
PUBLIC SERVICE LAW

VERIFIED 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
Corporation (“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
‘;’Pransaction”) includes: (1) Exelon’s acquisition of PSEG and the resulting indirect merger of

PSEGNY, PSEG’s only New York jurisdictional electric corporation', with Exelon and its

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 New Jersey to the West 49% Street substation in New York City by Opinion and Order
issued and effective April 17, 2003 in Case 0i-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.

A48480.1
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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 harm 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 “Wallki]l 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 propesed 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.?

z In the altemnative, and for the reasons set forth herein, should the Commission determine not to 1ssue the
requested Declaratory Ruling, Petitioners hereby request that the Commission approve the Transaction under

Section 70.

A48430.1



. DESCRIPTION OF THE PETITIONERS

A. PSEGNY
PSEGNY purchased the Albany Steam Station from Niagara Mohawk Power

Corporation® and became a competitive wholesale generator in 2000. PSEGNY is the owner and
operator of the Albany Steam Station, and is an electric cori)oration that is lightly regulated by
the Public Service Commission.’

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
Bethiechem Energy Center on the site of the Albany Steam Station. See Case 97-F-2162, PSEG
Power New York, Inc., Opinion and QOrder 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.

7 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).

4 Case 99-E-1693, PSEG Power New York, Inc., Order Providing for Lightened Regulation (issued April 26,
2000).

AdB480.1



B. PSEG

i

PSEG is an exempt public utility holding company with four major subsidiaries: (1)
Public Service Electric and Gas Company (“PSE&G”), a regulated eleciric 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
(“PSEG 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 PIM 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. PIM is

A48480.1
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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 PIM 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 (“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 éontracts,
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. All 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 EDC’s 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
PIM. 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 Illinocis and Pennsylvania, and gas to 460,000 customers in the suburban
Philadelphia arca. 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 activiﬁes in 2003 and 2004,
and plans to divest or otherwise wind down its remaining assets in 2005.

The Energy Delivery and Generation business segxﬂehté are deécribed 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
ComkEd 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 territory has an area of approximately 11,300 square miles and an
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estimated population of eight million. The service temritory 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 ﬁc;m 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 aliernative
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 PIM.

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

Exclon’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 custIOmers under long
term and short term contracts, including contracts for the load requirements of ComEd and

PECO.? Power Team markets any remaining energy in the wholesale bilateral and spot markets.

5 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 puschases 50 MW of

capacity throngh the PIM interconnection,
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III. DESCRIPTION OF THE TRANSACTION

A. The Transaction and Posi-Transaction Structure

Pursuant to the terms of the Agreement and Plan of Merger (the “Merger Agreement”),
PSEG will merge into Exelon, therel_)y 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 Exélon 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 Exlubit F.

[. After obtaining any appropriate consents from the PSEG Power
debt holders and after restructuring, PSEG Power and its direct
substdiaries, PSEG Nuclear, PSEG Fossil, and PSEG ER&T will
all cease to exist as separate entifies 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 Yoik, 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 ié expected to result in
improved service and reliability. With respect to the energy délivery business, the combined
company will have three urban utility franchises with service areas encompassing more than 138
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 mc;re‘
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 maﬁagement. 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 bractices, 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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IV. DISCUSSION

The Commussion established its poltcy 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 11, 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 paIlen.ts 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 Commission 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-1184, Sithe Energies, Inc. and Appolilo
Energy, LLC, Declaratory Ruling on Review of Stock Transaction {(issued November 26, 2002);
Case 01-E-1680, Reliant Resources, Inc., et al., Declaratory Ruling on Review of Stock Transfer
(issued December 20, 2001); Case 00-E-2017, GPO Inter.national, 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 i;; the owner/operator of the Albany Steam Statioq whiqh currently
proﬁdes 400 MW of generating cépacity in New York, and will, upon completion of the
Bethlehem Energy Center, provide 750 megawatts of generating c:apaciity.6 PSEGNY’s
generation caﬁacity in New York represents only 2% of the 38,000 MW of capac;ity within the
NYISO control area. The proposed transaction will not result in any increase in this share of the
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

s 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 Japuary 31, 2002). On February 5, 2002, PSEGNY and the Bethlehem Industrial Development
Agency ("Bethlehem IDA™) entered into a Sale Leascback transaction whereby the existing Albany Steam
Station and socn to be completed Bethlehem Energy Center (the "Facility") is owned by the Bethiehem IDA
and leased and operated by PSEGNY. This Sale Leaseback arrangement permitted PSEGNY and the
Bethlehem JDA 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 permitted 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 sﬁbsidiary of PECO which planned to, and
subsequently did, merge with the parent of Commonweaith Edison Company, forming Exelon
Corporation. See the Sithe-PECO Order, supra.

In the Sithe-PECQ 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 Ssubstantial electric generation assets in the Pennsylvania-

Jersey-Maryland (PIM) 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 po-wer 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 1,200 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, of the 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 of the 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.”

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 Ieveragés 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

7 On February 4, 2005, Exelon and PSEG filed with the Federal Energy Regulatory Commission (“FERC”) 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 PIM 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 PTM.

In the Sithe-PECO Order, as previously noted, the Commission found that since the
proposed transactions would 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 was no
potential for the exercise of vertical market power. Sithe-PECQO 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 PIM. 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 Steamn 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,
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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 APPROYAL UNDER
SECTION 70 OF THE PUBLIC SERVICE LAW

VERIFICATION

I, Harold W. Borden, Vice President of FPSEG 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.

“Harold W. Borden

~:--Sw'0m to before me this
/7 % day of March, 2005

MARY PATRRCIA CORCORAR
KOTALY PUBLIC OF MEW JRRSEY
Comedion Bie 6/¢/2004
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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,

Eliza%th Moler

o Sworn to before me this
/#/#"day of March, 2005

MARY PANISCL, CORCORAR
XOTARY PEBIC OF HEYS Jerssy
Comenesion Bz ¢/4/2004
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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 CASE 05-E-

IN PSEG POWER NEW YORK, INC. DOES NOT '

REQUIRE APPROVAL UNDER SECTION 70 OF THE
PUBLIC SERVICE LAW

EXHIBITS TO JOINT PETITION

Exhibit A - Diagram summarizing PSEG’s current corporate structure.
Exhibit B - Listing of PSEG Powq’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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