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Indiana hlgchigan
Power Company
P.O. Box 16631
Columbus, OH 43216

R

AEP:NRC:1119C

Donald C. Cook Nuclear Plant Units 1 and 2
License Nos. DPR 58 and DPR 74
Docket Nos. 50-315 and 50-316
EXECUTED DECOMMISSIONING TRUST

UPS, Nuclear Regulatory Commission
Attn: Document Control Desk
Washington, D.C. 20555

Attn: T. E. Murley

February 15, 1991

Dear Dr. Murley:

This letter transmits a copy of each of the executed decommissioning
trust agreements associated with the Cook Nuclear Plant as requested
by your staff and as suggested in Regulatory Guide 1.159 dated
August 1990. Please note that we previously complied with the
requirements in 10 CFR 50,33 and 10 CFR 50.75 by providing the
details of the subject trust (AEP:NRC:1119 dated July 3, 1990).

Cook Nuclear Plant maintains ten nuclear decommissioning trust
agreements that involve four banks. It should be noted that these
agreements are similar but not completely identical to each other.

This letter has been prepared following Corporate procedures that
incorporate a reasonable set of controls to ensure its accuracy and
completeness prior to signature.

Sincerely,

M, P. Al xich
Vice President

Attachments

9 102250184 P10P15
DR ADOCK 05000315

PDR



Dr. T. E. Murley -2- AEP: NRC: 1119C

cc: D. H. Williams, Jr.
A. A. Blind - Bridgman
G. Charnoff
J. R. Padgett
A. B. Davis - Region III
NFEM Section Chief
NRC Resident Inspector - Bridgman
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INDIANA & MICHIGAN ELECTRIC COMPANY
D. C. COOK NUCLEAR GENERATING

PLANT'ECOMMISSZONING(INDIANA JURISDICTION) TRUST

TRUST AGREEMENT

Between

INDIANA & MICHIGAN ELECTRIC COMPANY

and

FORT WAYNE NATIONAL BANK

Dated,: April 19, 1983

9102250184
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TRUST AGREEMENT (hereinafter referred to as the

"Agreement" ) made this 19th day of April, 1983 by and

between Indiana & Michigan Electric Company, an Indiana

corporation having its principal place of business at One

Summit Square, Fort Wayne, Indiana 46801 (hereinafter
referred to as the "Company" ), and Fort Wayne National Bank/

an Indiana corporation having its principal place of business

at 110 West Berry Street, Fort Wayne, Indiana 46801 (herein-
after referred to as the "Trustee" ),

WITNESSETH

WHEREAS, amounts have been included in the cost of
service charged by the Company to its ratepayers for the

specific purpose of providing funds for the costs to be

incurred by the Company in decommissioning its D. C. Cook

Nuclear Generating Plant; and

WHEREAS, the Company desires to establish a trust
to provide for the funding by the Company of the costs of
decommissioning said Plant;

NOW, THEREFORE, the Company and the Trustee hereby

agree as follows:

ARTICLE 1. ESTABLISHMENT OF TRUST

Section 1.1 The Company hereby establishes with tne

Trustee a trust consisting of (i) such sums of money and
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(ii) such other property described in Section 2.3

acceptable to the Trustee, as shall from time to time

be paid or delivered to the Trustee by the Company

and the earnings and profits thereon. All such money and

property, all investments and reinvestments made pursuant

to the following provisions of this Agreement, and pro-

ceeds thereof, and all earnings and profits thereon, less

the payments which at the time of reference shall have

been made by the Trustee, are referred to herein as the

"Fund." The Fund shall be held by the Trustee, IN TRUST,

shall not be commingled with any other property of the

Trustee (except to. the extent expressly provided under

this Agreement), and shall be dealt with in accordance

with the provisions of this Agreement.

Section 1.2 The name of the Trust is the "Indiana &

Michigan Electric Company D. C. Cook Nuclear Generating

Plant Decommissioning (Indiana Jurisdiction) Trust".

Section 1.3 The Trustee shall have no responsibility
or authority in connection with the determination of the

amounts to be transferred to it from time to time as con-

tributions of the Company, nor shall it have any authority
on behalf of any party to bring any action or proceeding to

enforce the collection of any such amount.

Section 1.4 No duties or obligations shall be imposed

upon the Trustee with respect to the Fund unless they have

been specifically undertaken by the Trustee by the express
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Co~ his;-..c=...,- ....".:=...' ten agree.-e;-

the Trustee is a party, or are otherwise imposed upon the

Trustee by applicable law.

ARTICLE 2. PURPOSE OF TRUST

Section 2.1 The Trust is created and shall be

operated exclusively for the following purposes:

(a) To fund, in whole or in part, the costs of
the Company with respect to the decommissioning of its
D. C. Cook Nuclear Generating Plant; and

(b) To pay administrative and. other incidental
expenses. For purposes of this subsection, the term
"administrative and other incidental expenses" means
reasonable expenditures that are incurred in con-
nection with the operation of the Trust including
legal, accounting, and trustee fees and expenses.

Section 2.2 No part of the assets of the Trust

may be used for, or diverted to, any purpose other than

the following

(a) The purposes described in Section 2.1;

(b) Investments described in Sections 2.3, 2.4
and 2.5, but only to the extent that a portion of the
assets is not currently needed for the purposes
described in Section 2.1;

(c) Transfer to another trust, established by
the Company or by any governmental instrumentality
having jurisdiction over the decommissioning of nuclear
generating plants, if the purpose of such trust is to
fund the Company's costs of nuclear generating plant
decommiss ioning; and

(d) Distribution to the Company, if it is
determined that the assets of the Trust are in excess
of what is reasonably re'quired to satisfy the purposes
described in Section 2.1, or if there has been an
excess contribution within the meaning of Section 3.2.

Upon receipt of written instructions from the Company, the

Trustee shall make payments from the Fund. The Trustee may
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~e i. > ~ e ~ m< ire'" '.':=-~ u "~3" on s "h inst"uctions ~no she'1 be under no

duty to cuestion or verify the accuracy of such instruc-

tions.
Section 2.3 The investments referred to in Section

2.2 are the following:

(a) cash; ( b) direct obligations of the United States of
America; ( c) obligations guaranteed by the United States of
America; (d) obligations of any agency or corporation which

is, or may hereafter be, created by or pursuant to an Act of

Congress as an agency or instrumentality of, and guaranteed

by, the United States of America; (e) obligations of any

State (or political subdivision thereof) in the United

States of America which are exempt from tax under Section

103(a) of the Internal Revenue Code of 1954, as amended, and

which, at the time of acquisition, have a rating from a

nationally recognized rating service eqaQralent to "A" or,

higher as to general obligation bonds and "AA" or higher as

to other obligations; ( f) repurchase agreements and other

investment arrangements with any commercial bank (including

the Trustee) organized under the laws of the United States

of America or of any State therein and having combined

capital, surplus and undivided profits of at least $ 25,000,000

or with any securities dealer or insurance company of

nationally recognized repute and dealing with any of the

above-described securities, provided, however, that such

agreements with the Trustee or any of its affiliates
shall in no event cover an aggregate of more than $ 5,000,000

of such securities at any one time; (g) commercial paper

( including participations in variable, interest demand notes
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Trustee has established a con"' ctual relationship), not=s

and bonds of corporations organized under the laws of any

State in the United States of America which, at the time of

acquisition, have a rating from a nationally recognized

rating service equivalent to "A-2" or higher as to com-

mercial paper and "AA" or higher as to notes and bonds; and

(h) interests in investment companies and investment trusts

which limit their investments to the foregoing. The Trustee

shall consult with the Company periodically as to the tax

effects of investments and the projected requirements of the

Trust in order to optimize the financial performance of the

Fund.

Section 2.4. Subject. to Sections 2.3, 2.5 and

2.6, the Trustee may, with the consent of the Company, cause

any part or all of the assets of the Bund to be invested

collectively with the money and other assets of any other

trust or trusts by causing such money and other assets to

be invested as part of any such common trust fund, as the

same may have heretofore been, or may hereafter be,

established by the Trustee.

Section 2.5. Subject to Section 2.6, the Trustee

may invest all or part of the assets of the Fund in interest-

bearing deposits with the Trustee in its banking capacity,

or with another bank or similar financial institution,
including but not limited to investments in time deposits,

savings deposits, certificates of deposit or time accounts

which bear a reasonable rate of interest, provided, however,
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that Trustee shall make no such investment with itself or any

of its affiliates without the consent of the Company, and shall
in no event make or maintain investments with itself or any of
its affiliates which, at the time of their respective acquisi-
tions, amount to an aggregate of greater than $ 5,000,000.

To the maximum extent practicable no cash shall be held

uninvested, and any funds not otherwise invested shall be

invested in one or more interest bearing commori trust funds

established by the Trustee.

Section 2.6. In addition to complying with the

limitations contained in Sections 2.3, 2.4 and 2.5, the

Trustee shall make only such investments and reinvestments

as are authorized by the laws of the State of Indiana for the

investment of trust funds, and shall make no investments in
securities issued by the Company or an~ of its affiliates.
Furthermore, the Trustee shall not make any loans from the Fund

to the Company or to persons with whom the Company to a signi-
ficant extent is associated or affiliated, or to persons who

have the power, directly or indirectly, significantly to
influence or direct the actions or policies of the Company.

ARTICLE 3. CONTRIBUTIONS BY COMPANY

Section 3.1 The Company shall contribute to the

Trust from time to time such sums of money or property
described in Section 2.3 as the Company may determine.

The Trustee shall be under no duty to question or verify the

amount of any contribution by the Company.
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Section 3.2 If any part of any contribution made to the

Trust is subsequently determined by the Company to be in

excess of the amount which should have been so contributed,
the amount of any such excess contribution shall, at the

Company's direction, be repaid to the Company by the Trustee.

ARTICLE 4. INDEMNIFICATION OF TRUSTEE

Section 4.1. The Trustee shall not be answerable

or accountable under any circumstances, except for its own

bad faith, negligence or willful misconduct, and shall
be responsible for the performance of only such duties as

are specifically set forth in this Agreement and no implied
covenants or obligations shall be read into this Agreement

against the Trustee. The Company hereby agrees to indemnify

the Trustee and hold it harmless from and against any and

all costs, expenses or liability (including attorney's fees)

which may be incurred by the Trustee or asserted against the

Trustee by reason of its acting as Trustee under this
Agreement, except for such costs, expenses and liability
arising from the Trustee's bad faith, negligence or willful
misconduct.

ARTICLE 5. TRUSTEE'S DUTIES AND POWERS

Section 5.1 It shall be the duty of the Trustee ( i)
to hold and invest the Fund as provided in this Agreement,

( ii) to record all charges, credits and other transactions

executed in accordance with written instructions fur-
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nished by the Company and (iii) to make payments and distri-
butions from the Fund for the purposes described in Section

2.2 in accordance with written instructions furnished by the

Company. The making of any such payments or distributions
shall not be interpreted to impose any responsibility on the

Trustee with respect to such payment or distribution.
Section 5.2 The Trustee may from time to time

consult with counsel, who may be counsel to the Company,

and shall be fully protected, to the extent permitted by

law, in acting upon the advice of counsel.

Section 5;3 Without in any way limiting the powers

and discretions conferred upon it by the other provisions

of this Agreement or by applicable law, the Trustee is
expressly authorized and empowered:

(a) To sell, exchange, convey, transfer or
otherwise dispose of any property- held by it, by
private contract or at public auction, and no person
dealing with the Trustee shall be bound to see to the
application of the purchase money or to inquire into
the validity, expediency or propriety of any such
sale or other disposition;

(b) To enter into contracts or to make commit-
ments either alone or in company with others to sell
at any future date any property held in the Fund or
to purchase any property which it may be authorized
to acquire under this Agreement;

(c) To vote upon any bonds or other securities;
to give general or special proxies or powers of
attorney with or without power of substitution; to
exercise any conversion privileges, subscription
rights or other options and to make any payments
incidental thereto; to consent to or otherwise
participate in corporate reorganizations or other
changes affecting corporate securities and to dele-
gate discretionary powers and to pay any assessments
or charges in connection therewith; and generally to
exercise any of the powers of an owner with respect
to bonds, securities, or other property held in the
Fund;
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(d) To make, execute, acknowledge and deliver
any and all documents of "ransfer and conveyance and
any and all other instruments that may be necessary
or appropriate to carry out the powers herein grant-
ed~

(e) To register any investment held in the Fund
in its own name or in the name of a nominee and
to hold any investment in bearer form, or to combine
certificates representing such investments with
certificates of the same issue held by the Trustee in
other fiduciary capacities; or to deposit or to
arrange for the deposit of such securities in a
qualified central depositary even though, when so
deposited such securities may be merged and held in
bulk in the name of the nominee of such depositary
with other securities deposited therein by any other
person, or to deposit or to arrange for the deposit
of any securities issued by the United States Govern-
ment, or any agency or instrumentality thereof, with
a federal reserve bank, but the books and records of
the Trustee shall at all times show that all such
investments are part of the Fund;

(f) To employ suitable agents, depositaries
and counsel and to charge their reasonable expenses
and compensation as provided in Section 6.1;

(g) To compromise or otherwise adjust all
claims in favor of or against the Fund, except thatit will not exercise this power without the consent
of the Company; and

(h) To maintain cash balances to meet anti-
cipated distributions from, or administrative
expenses of, the Fund.

ARTICLE 6. TAXES AND EXPENSES

Section 6.1 All taxes of any kind that may be assessed

or levied against or in respect of the Fund, including income

taxes, if any, associated with income and transactions of the

Fund borne by the Company, and all brokerage commissions

incurred by the Fund shall be paid from the Fund. All other

reasonable expenses of administration, such as (but not

limited to) the expenses incurred by the Trustee in con-
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nection with the administration of this Trust, including fees

and expenses of agents or attorneys employed by the Trustee

(whether or not arising out of a judicial or administrative
proceeding and whether or not incurred while it is acting as

Trustee), such compensation to the Trustee as may be agreed

upon from time to time between the Trustee and the Company

on a basis no less favorable to the Company than that which

the Trustee generally affords to like customers for like
services, and all other proper charges and disbursements of
the Trustee, shall be paid from the Fund.

ARTICLE 7. ACCOUNTINGS BY TRUSTEE

Section 7.1 The Trustee shall keep accurate and

detailed accounts of all investments, receipts, dis-
bursements and other transactions hereunder, and all
accounts, books and records relating thereto shall be open

to inspection and audit at all reasonable times by any

person designated by the Company.

Section 7.2 Within 90 days following the close of
each calendar quarter, and within 90 days after the removal

or resignation of the Trustee as provided in Section 8.1, the

Trustee shall file with the Company a written account setting
forth all investments, receipts, disbursements and other

transactions effected by it during such quarter or during

the period from the close of the last calendar quarter to the

date of such removal or resignation. Upon the expiration of
one year from the date of filing such quarterly or other account,

the Trustee shall be forever released and discharged from all

— 10
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liability and accountability to the Company with respect to

the propriety of its acts and transactions shown in such

account, except with respect to any such acts or transac-

tions as to which the Company shall within such one year

period file with the Trustee written objections.

Section 7.3 In order to protect the Fund against

waste, no one other than the Company may require the

Trustee to account or may institute an action or pro=

ceeding against the Trustee or the Fund. However, nothing

herein shall in any way limit the Trustee's right to bring

any action or proceeding to settle its account or for such

other relief as it may deem appropriate.

ARTICLE 8 . REMOVAL OR
RESIGNATION OF TRUSTEE

Section 8.1 The Trustee may be removed by the

Company at any time upon 60 days'otice in writing to the

Trustee. The Trustee may resign at any time upon 60
days'otice

in writing to the Company. Upon such removal or

resignation of the Trustee, the Company shall appoint and

designate a successor trustee who shall be a qualified
financial institution and who shall have the same powers

and duties as those conferred upon the Trustee hereunder,

and upon acceptance of such appointment 'by the successor

trustee, the Trustee shall assign, transfer and pay over

to such successor trustee the funds and properties then

constituting the Fund. The Trustee is authorized,

however, to reserve such sum of money, as it may deem
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advisable, for payment of its fee and expenses in

connection with the settlement of its account or other-

wise, and any balance of such reserve remaining after the

payment of such fees and expenses shall be paid over to
the successor trustee. In lieu of such reserve the

Company may undertake, pursuant to an agreement in form

satisfactory to the Trustee, to hold the Trustee harmless

and free from loss against such fees and expenses.

Section 8.2 If for any reason the Company cannot or
does not act in the event of the resignation or removal of
the Trustee, as provided in Section 8.1, the Trustee may

apply to a court of competent jurisdiction for the

appointment of a successor trustee or for instructions.
Any expenses so incurred shall be treated as an expense of
administration.

ARTICLE 9. ACTION BY COMPANY

Section 9.1 Any action of the Company required

or permitted under this Agreement may be taken by the

Board of Directors of the Company or by any committee,

officer, employee or agent of the Company duly authorized

by its Board of Directors to act on its behalf in such

respect. Any such action by the Company shall be evi-
denced by a resolution of its Board of Directors certi-
fied, under the corporate seal, to the Trustee over

the signature of the Secretary or of any Assistant

Secretary of the Company, and the Trustee shall be fully
protected in acting in accordance with such resolution

12
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so certified to it. The Company shall furnish the Tru " e
/h

from time to time with certified copies of resolutions

of its Board of Directors evidencing the appointment

and authorization of any committee, officers, employees

or agents of the Company or of any other person authorized

by the Board of Directors to act under this Agreement, and

the appointment and authorization of any successors

thereof.

Section 9.2 All certifications, orders, requests,

instructions and objections of the Company to the Trustee

shall be in writing and the Trustee shall,act and shall
be fully protected in acting in accordance with such

certifications, orders, requests, and instructions.
The Trustee shall have the right to assume, in the absence

of written notice to the contrary, that no event termina-

ting the authority of any person authorized to act on its
behalf hereunder has occurred.

ARTICLE 10 ~ AMENDMENT OF AGREEMENT

Section 10.1 The Company reserves the right at

any time and from time to time to amend, in whole or in

part, any or all of the provisions'f this Agreement by

notice thereof in writing delivered to the Trustee. No

amendment which affects the 'rights, duties or respon-

sibilities of the Trustee may be made without its consent,

and no amendment shall authorize or permit any part of the

corpus or income of the Fund to be used for or diverted

to purposes other than those described in Section 2.2.

13
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ARTICLE 11. TERMINATION OF TRUST

Section 11.1 The Company may terminate the Trust

at any time by a written notice to the Trustee. Upon such

termination the Trustee, pursuant to instructions furnish-

ed by the Company, shall dispose of the remaining assets

in the Fund by the transfers and payments described in

Section 2.2.

Section 11.2 In no event shall the Trust extend for
a term longer than the earlier of (i) the date which shall

be the 21st anniversary of the death of the last survivor

of all of the now living children and grandchildren of

Rose Kennedy, mother of the late President John F. Kennedy,

a list of such children and grandchildren being attached

as Exhibit A hereto and (ii) the final payment of all costs

of the Company relating to the decommissioning of the

D. C. Cook Nuclear Generating Plant.

ARTICLE 12 MISCELLANEOUS PROVISIONS
AND EFFECTIVE DATE

Section 12.1 Upon the termination of the Trust,

or upon the removal or resignation of the Trustee as

provided in Section 8.1, the Trustee shall continue to

have and may exercise all the title, 'powers, discretions,

rights and duties conferred or imposed upon it by law or

by this Agreement until the final distribution of such

14
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Fund, or any portion thereof reserved by the Trustee

pursuant to the provisions of this Agreement.

Section 12.2 This Agreement shall be administered,
construed and enforced according to the laws of the

State of indiana.

Section 12.3 The fiscal year of the Trust shall
be the calendar year.

Section 12.4 Except with respect to a transfer of
the type described in Section 2.2(c), the Trustee may

condition its delivery, transfer or distribution of any

assets upon the Trustee's receiving assurances satisfactory
to it that the approval of appropriate governmental or other
authorities has been secured and that all notice and other
procedures required by applicable law have been complied

with.

Section 12.5 The provisions of this Agreement shall
take e ffec t immedia tely.

15
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IN WITNESS WHEREOF the parties hereto have caused

this Agreement to be executed by their respective officers
thereunto duly authorized and their respective seals to be

hereunto affixed and attested as of the day and year first
above written.

INDIANA & MICHIGAN ELECTRIC COMPANY

V' President

Attest:

I

Assistant Secretary

(Seal)

FORT WAYNE NATIONAL BANK

By
Senior Vice President, Tr t Officer

and Manager

Attest:

(Seal)
C~ h.j.=.

— 16
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STATE OF OHIO )
SS ~ .

COUNTY OF FRANKLIN)

On this 19th day of April, in the year 1983,
before me personally came G. P. Maloney, to me known,
who, being by me duly sworn, did depose and say that he is
a Vice President of Indiana & Michigan Electric Company,
the corporation described in and which executed .the above
instrument; that he knows the seal of said corporation;
that the seal affixed to said instrument is such corporate
seal; tha" it was so affixed by order of the Board of
Directors of said corporation, and that he signed his name
thereto by like order.

Notary Public

STATE OF INDIANA)
SS ~ '.

COUNTY OF ALLEN )

MARSHAA. APPLEGARTfl
NOTARY PUSLIC, STATc CP ClUO

NCOMlllSSlLlEXPlRES JANUARY 16, 19S5

On this 21st day of April, in the year 1983,
before me personally came Thomas E. Quirk, to me known,
who, being by me duly sworn, did depose and say that he is
a Senior Vice President of Fort Wayne National Bank, the
corporation described in and which executed the above
instrument; that he knows the seal of said corporation
that the seal affixed to said instrument is such seal; thatit was so affixed by order of the Board of Directors of said
corporation, and that he signed his name thereto by like
order.

Notary Publig
Gloria J. Laird
My commission expires August 11, 1984

17
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TRUST AGREEMENT (hereinafter refer ed to as the "Agreement" )

made this 15th day of March, 1988 by and between Indiana Michigan

Power Company, an Indiana corporation having its principal place

of business at One Summit Square, Fort Wayne, Indiana 46801

(hereinafter referred to as the "Company" ), and Fort Wayne

National Bank, an Indiana Corporation having its principal place

of business at 110 West Berry Street, Fort Wayne, Indiana 46801

(hereinafter referred to as the "Trustee" ),
W I T N E S S E T H

WHEREAS, amounts have been included in the cost of service

charged by the Company to i"s ratepayers for the specific purpose

of providing funds for the costs to be incurred by the Company in

decommissioning Unit 2 of the Donald C. Cook Nuclear Generating

Plant; and

WHEREAS, the Company desires to establish a trust which will
be qualified under section 468A of the Internal Revenue Code (the

Code) to provide for the funding by the Company of the costs of

decommissioning said Unit;

NOW, THEREFORE, the Company and the Trustee hereby agree as

follows:

ARTICLE 1. ESTABLISHMENT OF TRUST

Section 1.1 The Company hereby establishes with the

Trustee a trust consisting of (i) such sums of money as shall
from time to time be paid or delivered to the Trustee by the

Company and (ii) such other property as permitted by section 468A

of the Code and acceptable to the Trustee and the earnings and
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profits thereon. All such money and property, all investments

and reinvestments made pursuant to the following provisions or

this Agreement, and proceeds thereof, and all earnings and

profits thereon, less the payments which at the time of reference

shall have been made by the Trustee, are referred to herein as

the "Fund". The Fund shall be held by the Trustee, IN TRUST,

shall not be commingled with any other property of the Trustee

(except to the extent expressly provided under this Agreement),

and shall be dealt with in accordance with the provisions of this

Agreement.

Section 1.2 The name of the Trust is the "Indiana

Unit 2 Qualified
Section 1.3 The Trustee shall have no responsibility or

Michigan Power Company Donald C. Cook Nuclear Generating Plant
II

Indiana Jurisdiction Decommissioning Trust".

authority in connection with the determination of the amounts to

be transferred to it from time to time as contributions of the

Company, nor shall it have any authority on behalf of any party

to bring any action or proceeding to enforce the collection of

any such amount.

Section 1.4 No duties or obligations shall be imposed

upon the Trustee with respect to the Fund unless they have been

specifically undertaken by the Trustee by the express terms of

this Agreement or other written agreement to which the Trustee is

a party, or are otherwise imposed upon the Trustee by applicable

law ~
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ARTICLE 2. PURPOSE OF TRUST

Section 2.1 The Trust is created and shall be operated

exclusively for the following purposes:

(a) To fund, in whole or in part, the costs of
the Company with respect to the decommissioning of Unit
1 of the Donald C. Cook Nuclear Generating Plant; and

(b) To pay administrative and other incidental
expenses. For purposes of this subsection, the term
"administrative and other incidental expenses" means
reasonable expenditures that are incurred in connection
with the operation of the Trust including legal,
accounting, and trustee fees, taxes and expenses.

Section 2.2 No part of the assets of the Trust may
be used for, or diverted to, any purpose other than the
following:

(a) The purposes described in Section 2.1;

(b) Investments described in Sections 2.3, 2.4
and 2.5, but only to the extent that a portion of the
assets is not currently needed for the purpose de-
scribed in Section 2.1;

(c) Transfer to another trust, established by the
Company or by any governmental instrumentality having
jurisdiction over the decommissioning of nuclear
generating plants, if the purpose of such trust is to
fund the Company' costs of nuclear generating plant
decommiss ioning; and

(d) Distribution to the Company, if it is de-
termined that the assets of the Trust are in excess of
what is reasonably required to satisfy the purposes
described in Section 2.1, or if there has been an
excess contribution within the meaning of Section 3.2.

Upon receipt of written instructions from the Company, which

written instructions shall include a certification by, an officer

of the Company that any payments requested are to be used for the

purposes described in this Section, the Trustee shall make pay-

ments from the fund. The Trustee may rely absolutely on such
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instructions and shall be under no duty to question or verify the

accuracy of such instructions.
Section 2.3 The Trustee, unless otherwise provided for by

this Agreement, shall invest and reinvest

distinction between income and principal.

the assets without

The Company, at any

time and from time to time, may direct the investment policy o

the Trust and, in that event, the Trustee shall not be held

liable with respect to the selection of the investments which are

held, acquired or disposed of in accordance with'he Company's

investment directions. The assets shall be invested in a manner

calculated to optimize the after-tax earnings of the Trust,

giving consideration to liquidity, risk, diversification, and

other prudent investment objectives. The Trustee shall consult
0

with the Company periodically as to the tax ef fects of invest-

ments and the projected requirements of the Trust in order to

optimize the financial p'erformance of the Fund.

Section 2.4 Subject to Section 2.5, the Trustee may, at

the Company's direction, invest all or part of the assets of the

Fund in interest-bearing deposits with the Trustee in its banking

capacity, or with another bank or similar financial institution,
including but not limited to investments in time deposits,

savings deposits, certificates of deposit or time accounts which

bear a reasonable rate of interest. To the maximum extent

practicable no cash shall be held uninvested.

Section 2. 5 The Trustee shall make only such investments

and reinvestments as are authorized by the laws of the State of





Indiana for the investment of trust 'funds, and shall make .no

investments in securities issued by the Company or any of its

affiliates. Further, the Trustee shall make no investments of

assets of this section 468A Trust which are not permitted under

section 468A of the Code. Furthermore,'he Trustee shall not

make any loans from the Fund to the Company or to persons with

whom the Company to a significant extent is associa'ted or affili-
ated, or to persons who have the power, directly or indirectly,

significantly to influence or direct the actions or policies of

the Company.

ARTICLE 3. CONTRIBUTIONS BY COMPANY

Section 3.1 The Company. shall contribute to the Trust

from time to time only those amounts with respect to which the

Company determines a deduction is allowable under Section

468A(a). The Company shall provide with such contributions

statements or documents which will provide sufficient evidence to

the Trustee of the deductibility of amounts contributed. The

Trustee shall be under no duty to question or verify the deter-

mination of the amount of any contribution by the Company.

Section 3.2 If any part of any contribution made to the

Trust is subsequently determined by the Company to be in excess

of the amount which should have been so contributed, the amount

of any such excess contribution shall, at the Company's direc-

tion, be repaid to the Company by the Trustee from Trust assets.
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ARTICLE 4 . PROHIBITED TRANSACTIONS
AND INDEMNIFICATION OF TRUSTEE

Section 4.1 The Trustee shall not deal with the Fund in

such manner or commit any act, as will constitute "self-dealing"

as that term is defined in Section 4951(d) of the Code. The

Trustee shall not knowingly permit the Company to deal with the

Fund in any manner, or knowingly permit the Company to commit any

act, which will constitute self-dealing, but the Trustee shall

be under no duty to undertake an indepe'ndent investigation in

order to determine if any proposed action by the Company will
constitute self-dealing.

Section 4.2 The Trustee shall not be answerable or

accountable under any circumstances, except for its own bad

faith, gross negligence or willful misconduct, and shall be

responsible for the performance of only such duties as are

specifically set forth in this Agreement and no implied covenants

or obligations shall be read into this Agreement against the

Trustee. The Company hereby agrees to indemnify the Trustee and

hold it harmless from and against any and all costs, expenses or

liability (including attorney's fees) which may be incurred by

the Trustee or asserted against the Trustee by reason of its
acting as Trustee under this Agreement, except for such costs,

expenses and liability arising from the Trustee's bad faith,
gross negligence or willfulmisconduct.

ARTICLE 5. QUALIFICATIONS, DUTIES AND POWERS OF THE TRUSTEE

Section 5.1 It shall be the duty of the Trustee (i) to

hold and invest the Fund as provided in this Agreement, (ii) to
b

record all charges, credits and other transactions executed in
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accordance with written instructions furnished by the Company,

and (iii) to make payments and distributions from the Fund for

the purposes described in Section 2.2 in accordance with written

instructions furnished by the Company. The making of any such

payments or distributions shall not be interpreted to impose any

responsibility on the Trustee with respect to such payment or

distribution.
I

Section 5.2 The Trustee may from time to time consult

with counsel, who may be counsel to the Company, and shall be

fully protected, to the extent permitted by law, in acting upon
(

the advice of counsel.

Section 5.3 Without in any way limiting the powers and

discretions conferred upon it by the other provisions of this

Agreement or by applicable law, the Trustee is expressly au-

thorized and empowered:

(a) To sell, exchange, convey, transfer or
otherwise dispose of any property held by it, by
private contract or at public auction, and no person
dealing with the Trustee shall be bound to see to the
application of the purchase money or to inquire into
the validity, expediency or propriety of any such sale
or other disposition;

(b) To enter into contracts or to make commit-
ments either alone or in company with others to sell at
any future date any property held in the Fund or to
purchase any property which it may be authorized to
acquire under this Agreement;

(c) To vote upon any bonds or other securities;
to'give general or special proxies or powers of attor-
ney with or without power of substitution; to exercise
any conversion privileges, subscription rights or other
options to make any payments incidental thereto; to
consent to or otherwise participate in corporate
reorganizations or other changes affecting corporate
securities and to delegate discretionary powers and to
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pay any assessments or charges in connecticn therewith;
and generally to exercise any of the powers of any
owner with respect to bonds, securities, or other
property held in the Fund;

(d) To make, execute, acknowledge and deliver any
and al 1 documents of trans fer and conveyance and any
and all other instruments that may be necessary or
appropriate to carry out the powers herein granted;

(e) To register any investment held in the Fund
in its own name or in the name of a nominee and to hold
any investment in bearer form, or to combine certifi-
cates representing such investments with certificates
of the same issue held by the Trustee in other fidu-
ciary capacities; or to deposit or to arrange for the
deposit of such securities in a qualified central
depositary even though, when so deposited such secur-
ities may be merged and held in bulk in the name of the
nominee of such depositary with other securities
deposited therein by any other person, or to deposit or
to arrange for the deposit of any securities issued by
the United States Government, or any agency or instru-
mentality thereof, with a federal reserve bank, but the
books and records of the Trustee shall at all times
show that all such investments are part of the Fund;

(f) To employ suitable agents, depositaries and
counsel and to charge their reasonable expenses and
compensation as provided in Sect'on 6.1.;

(g) To compromise or otherwise adjust all claims
in favor of or against the Fund, except that it will
not exercise this power without the consent of the
Company; and

(h) To maintain cash balances to meet anticipated
distributions from, or administrative expenses of, the
Fund.

ARTICLE 6. TAXES AND EXPENSES

Section 6.1 All taxes of any kind that may be assessed or

levied against or in respect of the Fund, including income taxes,

if any, associated with income and t ansactions of the Fund borne

by the Company, and all brokerage commissions incurred by the

Fund shall be paid from the Fund. All other reasonable expenses
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of administration, such as (but not limited to) the expenses

incurred by the Trustee in connection with the administrat'on of

this Trust, including fees and expenses of agents or attorneys

employed by the Trustee (whether or not arising out of a judicial

or administrative proceeding and whether or not incurred while it
is acting as Trustee), such compensation to the Trustee as may be

agreed upon from time to time between the Trustee and the Company

on a basis no less favorable to the Company than that which the

Trustee generally affords to like customers for like services,

and all other proper charges and disbursements of the Trustee,

shall be paid from the Fund.

ARTICLE 7. ACCOUNTINGS BY TRUSTEE

Section 7.1 The Trustee shall keep accurate and detailed

accounts of all investments, receipts, disbursements and other

transactions hereunder, and all accounts, books and records

relating thereto shall be open to inspection and audit at all
reasonable times by any person designated by the Company.

Section 7.2 Within 90 days following the close of each

calendar quarter, and within 90 days after the removal or resig-

nation of the Trustee as provided in Section 8.1, the Trustee

shall file with the Company a written account setting forth all
investments, receipts, disbursements and other transactions

effected by it during such quarter or during the period from the

close of the last quarter to the date of such removal or resigna-

tion. Upon the expiration of one year from the date of filing
such quarterly or other account, the Trustee shall be forever
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released and discharged from all liability and accountability to

the Company with respect to the propriety of its acts and trans-

actions shown in such account, except with respect to any such

acts or transact'ons as to which the Company shall within such

one year period file with the Trustee writ'ten objections.

Section 7.3 In order to protect the Fund against waste,

no one other than the Company may require the Trustee to account

or may institute an action or proceeding against the Trustee or

the Fund. However, nothing herein shall in any way limit the

Trustee's right to bring any action or proceeding to settle its
account or for such other relief as it may deem appropriate.

ARTICLE 8. REMOVAL OR RESIGNATION OF TRUSTEE

Section 8.1 The Trustee may be removed by the Company at

any time upon 60 days'otice in writing to the Trustee. The

Trustee may resign at any time upon 60 days'otice in writing to

the Company. Upon such removal or resignation of the Trustee,

the Company shall appoin't and designate a successor trustee who

shall be a qualified financial institution and who shall have the

same powers and duties as those conferred upon the Trustee

hereunder, and upon acceptance of such appointment by the succes-

sor trustee, the Trustee shall assign, transfer and pay over to

such successor trustee the funds and properties then constituting

the Fund. The Trustee is authorized, however, to reserve such

sum of money, as it may deem advisable, for payment of its fees

and expenses in connection with the settlement of its account or

otherwise, and any balance of such reserve remaining after the

-10-
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payment of such fees and expenses shall be paid over to the

successor trustee. In lieu of such reserve the Company may

urdertake, pursuant to an agreement in form satisfactory to the

Trustee, to hold the Trustee harmless and free from loss against

such fees and expenses.

Section 8.2 If for any reason the Company cannot or does

not act in the event of the resignation or removal of the Trust-

ee, as provided in Section 8.1, the Trustee may apply to a court

of competent jurisdiction for the appointment of a successor

trustee or for instructions. Any expenses so incurred shall be

treated as an expense of administration.

ARTICLE 9. ACTION BY COMPANY

Section 9.1 Any action of the Company required or per-

mitted under this Agreement may be taken by the Board of Direc-

tors o f the Company or by any committee, o fficer, employee or

agent of the Company duly authorized by its Board of Directors to

act on its behalf in such respect. Any such action of the

Company or authorization to act on behalf of the Company shall be

evidenced by a resolution of its Board of Directors certified,
under the corporate seal, to the Trustee over the signature of

the Secretary or of any Assistant Secretary of the Company, and

the Trustee shall be fully protected in acting in accordance with

such resolution so certified to it. 'he Company shall furnish

the Trustee from time to time with certified copies o f resolu-

tions of its Board of Directors evidencing the appointment and

authorization of any committee, officers, employees or agents of

-11-
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the Company or of any other person authorized by the Board of

Directors to act under this Agreement, and the appointment and

authorization of any successors thereof.

Section 9.2 All certifications, orders, requests, in-

structions and objections of the Company to the Trustee shall be

in writing and the Trustee shall act and shall be fully protected

in acting in accordance with such certi ications', orders, re-

quests, and instructions. The Trustee shall have the right to

assume, in the absence of written notice to the contrary, that no

event terminating the authority of any person authorized to act

on its behalf hereunder has occurred.

ARTICLE 10. AMENDMENT OF AGREEMENT

Section 10.1 The Company reserves the right at any time

and from time to time to amend, in whole or in part, any or all
of the provisions of this Agreement by notice thereof in writing

delivered to the Trustee. No amendment which af fects the rights,
duties or responsibilities of the Trustee may be made without its
consent, and no amendment shall authorize or permit any part of

the corpus or income of the Fund to, be used for or diverted to

purposes other than those described in Section 2.2.

ARTICLE 11. TERMINATION OF TRUST

Section 11.1 The Company may terminate the Trust at any

time by a written notice to the Trustee. Upon such termination

the Trustee, pursuant to instructions furnished by the Company,

shall dispose of the remaining assets in the Fund by the

transfers and payments described in Section 2.2.

-12-
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Section 11.2 In no event shall the Trust extend for a term

longer than the earlier of (i) the date which shall be the 21st

anniversary of the death of the last survivor of all of the now

living children and grandchildren of Rose Kennedy, mother of the

late President John F. Kennedy, a list of such children and

grandchildren being attached as Exhibit A hereto and (ii) upon

substantial completion of the nuclear decommissioning of the

Donald C. Cook Nuclear Generating Plant, as provided in Section

468A (e) (7) of the Code.

ARTICLE 12. MISCELLANEOUS PROVISIONS AND EFFECTIVE DATE

Section 12.1 Upon the termination of the Trust, or upon

the removal or resignation of the Trustee as provided in Section

8.1, the Trustee shall continue to have and may exercise all the

title, powers, discretions, rights and duties conferred or

imposed upon it by law or by this Agreement until the final
distribution of such fund, or any portion thereof reserved by the

Trustee pursuant to the provisions of this Agreement.

Section 12.2 This Agreement shall be administered, con-

strued and enforced according to the laws of the State of
Indiana.

Section 12.3 The fiscal year of the Trust shall be the

calendar year.

Section 12.4 The provisions of this Agreement shall take

ef feet immediately.

-13-



J,

pl



IN WITNESS WHEREOF the parties hereto have caused this

Agreement to be executed by their respective officers thereunto

d'uly authorized and their respective seals to be hereunto affixed

and attested as of the day and year first above written.

INDIANA MICHIGAN POWER COMPANY

Attest:

By
Vi qPresident

Assi ant Secretary

(SEAL)

FORT WAYNE NATIONAL BANK

By

Attest:

l,z
(cEAL

-14-
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STATE OF OHIO )

)

COUNTY OF FRANKLIN )

ss ~:

0> bhis f4'@ day of Q~, in the year 1988, before me

personally came G. P. Maloney, to me known, who, being by me duly
sworn, did depose and say that he is a Vice President of Indiana
Michigan Power Company, the corporation described in and which
executed the above instrument; that he knows the seal of said
corporation; that the seal affixed to said instrument is such
corporate seal; that it was so affixed by order og the Board of
Directors of said corporation, and that he signed his name
thereto by like order.

STATE OF INDIANA )

)

COUNTY OF ALLEN )

Ssoo

Notary b i
COLETTE G. MUSSAWIR
NOIARY PUBLIC. SJAIE OF OHIO

N COMMISSION EXPIRES JUNE l4 I989

On this 11th day of March, in the year 1988, before me

personally came David M. Meyer, to me known, who, being by me

duly sworn, did depose and say that he is , a
of Vice-President and Trust Officer , the association described
in and which executed the above instrument; that he knows the
seal of said association; that the seal affixed to said instru-
ment is such seal; that it was so affixed by order of the Board
of Directors of said aSsociation, and that he signed his name
thereto by like order.

Notary Public
Carol A. Wurst
Resident of Allen County

My Commission Expires:

7/5/91
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KENNEDY FAMILY

Joseph P., Sr. (d.) 6 Rose Kenned

None

X X X X X

X X X X X

X X X X. X

Joseph P., Jr. (d.) X John F. (d.) X Kathleen (d.) X Robert F. (d.) X Edward Moore
X X X X
X X X X

x Caroline X None X Kathleen X Kara Ann
X John F., Jr. X X Hartington X Edward Moore
X Patrick X X Robert F., Jr. X Patrick
X Bouvier (d.) X X Joseph Patrick X Joseph
X X X David X
X X X Anthony (d.) X
X X X Mary Courtney X
X X X Michael L. X
X X X Mary K. X
X X X Christopher G. X

X X X Matthew X

X X X Douglas X
X X X Rory X

X X X X

X X X X
X X X X
X X X X
X X X X

Eunice (Shriver) Jean (Smith) Patricia (Lawford) Rosemary
X X X X

X X X X
X X X X

Robert Sargent III Willie Christopher None
Maria Owings Stephen, Jr. Sydney
Tirmthy Perry Victoria
Mark Kennedy Robin
Anthony Paul

Kennedy

(d.) deceased
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TRUST AGREEMENT ( here ina fter re ferred to as the

"Agreement" ) made this 19th day of April, 1983 by and

between Indiana & Michigan Electric Company, an Indiana

corporation having its principal place of business at One

Summit Square, Fort Wayne, Indiana 46801 ( hereinafter
referred to as the "Company" ), and I incoln National Bank and

Trust Company of Fort Wayne, a national banking 'association

having its principal place of business at 116 East Berry

Street, Fort Wayne, Indiana 46802 (hereinafter referred to

as the "Trustee" ),

WITNESSETH

WHEREAS, amounts have been included in the cost of
service charged by the Company to its ratepayers for the

specific purpose of providing funds for the costs to be

incurred by the Company in decommissioning its D. C. Cook

Nuclear Generating Plant; and

WHEREAS, the Company desires to establish a trust
to provide for the funding by the Company of the costs of

decommissioning said Plant;

NOW, THEREFORE, the Company and the Trustee hereby

agree as follows:

ARTICLE 1. ESTABLISHMENT OF TRUST

Section 1.1 The Company hereby establishes with the

Trustee a trust consisting of ( i) such sums of money and
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( ii) such other property described in Section 2.3

acceptable to the Trustee, as shall from time to time

be paid or delivered to the Trustee by the Company

and the earnings and profits thereon. All such money and

property, all investments and reinvestments made pursuant

to the following provisions of this Agreement, and pro-

ceeds thereof, and all earnings and profits thereon, less

the "ayments which at the time of reference shall have

been ~ .ade by the Trustee, are referred to herein as the

"Fund." The Fund shall be held by the Trustees IN TRUST/

shall not be commingled with any other property of the

Trustee (except to'he extent expressly provided under

this Agreement), and shall be dealt with in accordance

with the provisions of this Agreement.

Section 1.2 Tne name of the Trust is the "Indiana &

Yichigan Flectric Company D. C. Cook Nuclear Generating

Plant Decommissioning (Indiana Jurisdiction) Trust".

Section 1.3 The Trustee shall have no responsibility
or authority in connection with the determination of the

amounts to be transferred to it from time to time as con-

tributions of the Company, nor shall it have any authority
on behalf of any party to bring any action or proceeding to

enforce the collection of any such amount.

Section 1.4 No duties or obligations shall be imposed

upon the Trustee with respect to the Fund unless they have

been specifically undertaken by the Trustee by the express





terms of this Agreement or other w itten agreement to wh: -;.

the Trustee is a party, or are otherwise imposed upon the

Trustee by applicable law.

ARTICLE 2. PURPOSE OF TRUST

Section 2.1 The Trust is created and shall be

operated exclusively for the following purposes:

(a) To fund, in whole or in part, the costs of
the Company with respect to th'e decommissioning of its
D. C. Cook Nuclear Generating Plant; and

(b) To pay administrative and other incidental
expenses. For purposes of this subsection, the term
"administrative and other incidental expenses" means
reasonable expenditures that are incurred in con-
nection with the operation of the Trust including
legal, accounting, and trustee fees and expenses.

Section 2.2 No part of the assets of the Trust

may be used for, or diverted to, any purpose other than

the foll.owing:

(a) The purposes described in Section 2.1;

(b) Investments described in Sections 2.3, 2.4
and 2.5, but only to the extent 'that a portion of the
assets is not currently needed for the purposes
described in Section 2.1;

(c) Transfer to another trust', established by
the Company or by any governmental instrumentality
having jurisdiction over .the decommissioning of nuclear
generating plants, if the purpose of such trust is to
fund the Company's costs of nuclear generating plant
decommissioning; and

(d) Distribution to the Company, if it is
determined that the assets of the Trust are in excess
of what is reasonably re'quired to satisfy the purposes
described in Section 2.1, or if there has been an
excess contribution within the meaning of Section 3.2.

Upon receipt of written instructions from the Company, the

Trustee shall make payments from the Fund. The Trustee may
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rely absolutely on such instructions and shall be under no

duty to question or verify the accuracy of such instruc-
tions.

Section 2.3 The investments referred to in Section
2.2 are the following:

(a) cash; (b) direct obligations of the United States of
America; (c) obligations guaranteed by the United States of
America; (d) obligations of any agency or corporation which

is, or may hereafter be, created by or pursuant to an Act of
Congress as an agency or instrumentality of, and guaranteed

by, the United States of America; (e) obligations of any

State (or political subdivision thereof) in the United

States of America which are exempt from tax under Section
103(a) of the internal Revenue Code of 1954, as amended, and

which, at the time of acquisition, have a rating from a

nationally recognized rating service equivalent to "A" or
higher as to general obligation bonds and "AA" or higher as

to other obligations; (f) repurchase agreements and other
investment arrangements with any commercial bank (including
the Trustee) organized under the laws of the United States
of America or of any State therein and having combined

capital, surplus and undivided profits of at least $ 25,000,000

or with any securities dealer or insurance company of
nationally recognized repute and dealing with any of the

above-described securities, provided, however, that such

agreements with the Trustee or any of its affiliates
shall in no event cover an aggregate of more than $ 5,000,000
of such securities at any one time; (g) commercial paper

( including participations in variable interest demand notes
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and trust demand notes of corporations with which the

Trustee has established a contractual relationship}, not s

and bonds of corporations organized under the laws of any

State in the United States of America which, at the time of
acquisition, have a rating from a nationally recognized

rating service equivalent to "A-2" or higher as to com-

mercial paper and "AA" or higher as to notes and bonds; and

(h) interests in investment companies and investment trusts
which limit their investments to the foregoing. The Trustee
shall consult with the Company periodically as to the tax

effects of investments and the projected requirements of the

Trust in order to optimize the financial performance of the

Fund.

Section 2.4. Subject to Sections 2.3, 2.5 and

2.6, the Trustee may, with the consent of the Company, cause

any part or all of the assets of the Fund to be invested

collectively with the money and other assets of any other
trust or trusts by causing such money and other assets to
be invested as part of any such common trust fund, as the

same may have heretofore been, or may hereafter be,

established by the Trustee.

Section 2.5. Subject to Section 2.6, the Trustee

may invest all or part of the assets of the Fund in interest-
bearing deposits with the Trustee in its banking capacity,
or with another bank or similar financial institution,
including but not limited to investments in time deposits,
savings deposits, certificates of deposit or time accounts

which bear a reasonable rate of interest, provided, however,





that Trustee shall make no such investment with itself or any

of its affiliates without the consent of the Company, and shall

in no event make or maintain investments with itself or any of

its affiliates which, at the time of their respective acquisi-

tions, amount to an aggregate of greater than $ 5,000,000.

To the maximum extent practicable no cash shall be held

uninvested, and any funds not otherwise invested shall be

invested in one or more interest bearing common trust funds

established by the Trustee.

Section 2.6. In addition to complying with the

limitations contained in Sections 2.3, 2.4 and 2.5, the

Trustee shall make only such investments and reinvestments

as are authorized by the laws of the State of Indiana for the

investment of trust funds, and shall make no investments in

securities issued by the Company or any of its affiliates.
Furthermore, the Trustee shall not make any loans from the Fund

to the Company or to persons with whom the Company to a signi-
ficant extent is associated or affiliated, or to persons who

have the power, directly or indirectly, significantly to

influence or direct the actions or policies of the Company.

ARTICLE 3. CONTRIBUTIONS BY COMPANY

Section 3.l The Company shall contribute to the

Trust from time to time such sums of money or property

described in Section 2.3 as the Company may determine.

The Trustee shall be under no duty to question or verify the

amount of any contribution by the Company.
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Section 3.2 If any part of any contribution made to the

Trust is subsequently determined by the Company to be in

excess of the amount which should have been so contributed,

the amount of any such excess contribution shall, at the

Company's direction, be repaid to the Company by the Trustee.

ARTICLE 4. INDEMNIFICATION OF TRUSTEE

Section 4.1. The Trustee shall not be answerable

or accountable under any circumstances, except for its own

bad faith, negligence or willful misconduct, and shall

be responsible for the performance of only such duties as

are specifically set forth in this Agreement and no implied

covenants or obligations .shall be read into this Agreement

against the Trustee. The Company hereby agrees to indemnify

the Trustee and hold it harmless from and against any and

all costs, expenses or liability ( including attorney's fees)

which may be incurred by the Trustee or asserted against the

Trustee by reason of its acting as Trustee under this
Agreement, except for such costs, expenses and liability
arising from the Trustee's bad faith, negligence or willful
misconduct.

ARTICLE 5. TRUSTEE'S DUTIES AND POWERS

Section 5.1 It shall be the duty of the Trustee ( i)
r

to hold and invest the Fund as provided in this Agreement,

( ii) to record all charges, credits and other transactions

executed in accordance with written instructions fur-
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nished by the Company and (iii) to make payments and distri-
butions from the Fund for the purposes described in Section
2.2 in accordance with written instructions furnished by the

Company. The making of any such payments or distributions
shall not be interpreted to impose any responsibility on the

I

Trustee with respect to such payment or distribution.
Section 5.2 The Trustee may from time to time

consult with counsel, who may be counsel to the Company,

and shall be fully protected, to the extent permitted by

law, in acting upon the advice of counsel.

Section 5.3 Without in any way limiting the powers

and discretions conferred upon it by the other provisions
of this Agreement or by applicable law, the Trustee is
expressly authorized and empowered:

(a) To sell, exchange, convey, transfer or
otherwise dispose of any property held by it, byprivate contract or at public auction, and no person
dealing with the Trustee shall be bound to see to the
application of the purchase money or to inquire into
the validity, expediency or propriety of any such
sale or other disposition;

(b) To enter into contracts or to make commit-
ments either alone or in company with others to sell
at any future date any property held in the Fund or
to purchase any property which it may be authorized
to acquire under this Agreement;

(c) To vote upon any bonds or other securities;
to give general or special proxies or powers of
attorney with or without power of substitution; to
exercise any conversion privileges, subscription
rights or other options and to make any payments
incidental thereto; to consent to or otherwise
participate in corporate reorganizations or other
changes affecting corporate securities and to dele-
gate discretionary powers and to pay any assessments
or charges in connection therewith; and generally to
exercise any of the powers of an owner with respect
to bonds, securities, or other property held in the
Fund;
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(d) To make, execute, acknowledge and deliver
any and all documents of transfer and. conveyance and
any and all other instruments that may be necessary
or appropriate to carry out the powers herein grant-
ed

(e) To register any investment held in the Fund
in its own name or in the name of a nominee and
to hold any investment in bearer form, or to combinecertificates representing such investments with
certificates of the same issue held by the Trustee in
other fiduciary capacities; or to deposit or to
arrange for the deposit of such securities in a
qualified central depositary even though, when so
deposited such securities may be merged and held in
bulk in the name of the nominee of such depositary
wi th other securities deposited therein by any other
person, or to deposit or to arrange for the deposit
of any securities issued by the United States Govern-
ment, or any agency or instrumentality thereof, with
a federal reserve bank, but the books and records of
the Trustee shall at all times show that all such
investments are part of the Fund;

(f) To employ suitable agents, depositaries
and counsel and to charge their reasonable expenses
and compensation as provided in Section 6.1;

(g) To compromise or otherwise adjust all
claims in favor of or against the Fund, except thatit will not exercise this power without the consent
of the Company; and

(h) To maintain cash balances to meet anti-
cipated distributions from, or administrative
expenses of, the Fund.

ARTICLE E 6. TAXES AND EXPENSES

Section 6.1 All taxes of any kind that may be assessed

or levied against or in respect of the Fund, including income

taxes, if any, associated with income and transactions of the

Fund borne by the Company, and all brokerage commissions

incurred by the Fund shall be paid from the Fund. All other
reasonable expenses of administration, such as (but not

limited to) the expenses incurred by the Trustee in con-
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nection with the administration of'his Trust, including fees

and expenses of agents or attorneys employed by the Trustee

( whether or not arising out of a judicial or administrative

proceeding and whether or not incurred while it is acting as

Trustee), such compensation to the Trustee as may be agreed

upon from time to time between the Trustee and the Company

on a basis no less favorable to the Company than that which

the Trustee generally affords to like customers for like
services, and all other proper charges and disbursements of

the Trustee, shall be paid from the Fund.

ARTICLE 7. ACCOUNTINGS BY TRUSTEE

Section 7.1 The Trustee shall keep accurate and

detailed accounts of all investments, receipts, dis-

bursements and other transactions hereunder, and all
accounts, books and records relating thereto shall be open

to inspection and audit at all reasonable times by any

person designated by the Company.

Section 7.2 Within 90 days following the close of

each calendar quarter, and within 90 days after the removal

'or resignation of the Trustee as provided in Section 8.1, the

Trustee shall file with the Company a written account setting

forth all investments, receipts, disbursements and other

transactions effected by it during such quarter or during

the period from the close of the last calendar quarter to the

date of such removal or resignation. Upon the expiration of

one year from the date of filing such quarterly or other account,

the Trustee shall be forever released and discharged from all

10
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liability and accountability to the Company with respect to

the propriety of its acts and transactions shown in such

account, except with respect to any such acts or transac-

tions as to which the Company shall within such one year

period file with the Trustee written objections.

Section 7.3 In order to protect the Fund against

waste, no one other than the Company may require the

Trustee to account or may institute an action o'r pro-

ceeding against the Trustee or the Fund. However, nothing

herein shall in any way limit the Trustee's right to bring

any action or proceeding to settle its account or for such

other relief as it may deem appropriate.

ARTICLE 8 . REMOVAL OR
RESIGNATION OF TRUSTEE

Section 8.1 The Trustee may be removed by the

Company at any time upon 60 days'otice in writing to the

Trustee. The Trustee may resign at any time upon 60
days'otice

in writing to the Company. Upon such removal or

resignation of the Trustee, the Company shall appoint and

designate a successor trustee who shall be a qualified
financial institution and who shall have the same powers

and duties as those conferred upon the Trustee hereunder,

and upon acceptance of such appointment by the successor

trustee, the Trustee shall assign, transfer and pay over

to such successor trustee the funds and properties then

constituting the Fund. The Trustee is authorized,

however, to reserve such sum of money, as it may deem
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advisable, for payment of its fees and expenses in

connection with the settlement of its account or other-

wise, and any balance of such reserve remaining after the

payment of such fees and expenses shall be paid over to

the successor trustee. In lieu of such reserve the

Company may undertake, pursuant to an agreement in form

satisfactory to the Trustee, to hold the Trustee harmless

and free from loss against such fees and expenses.

Section 8.2 If for any reason the. Company cannot or

does not act in the event of the resignation or removal of

the Trustee, as provided in Section 8.1, the Trustee may

apply to a court of competent jurisdiction for the

appointment of a successor trustee or for instructions.

Any expenses so incurred shall be treated as an expense of

administration.

ARTICLE 9. ACTION BY COMPANY

Section 9.1 Any action of the Company required

or permitted under this Agreement may be taken by the

Board of Directors of the Company or by any committee,

officer, employee or agent of the Company duly authorized

by its Board of Directors to act on its behalf in such

respect. Any such action by .the Company shall be evi-

denced by a resolution of its Board of Directors certi-
fied, under the corporate seal, to the Trustee over

the signature of the Secretary or of any Assistant

Secretary of the Company, and the Trustee shall be fully
protected in acting in accordance with such resolution

12
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so certified to it. The Company shall furnish the Trustee

from time to time with certified copies of resolutions

of its Board of Directors evidencing the appointment

and authorization of any committee, officers, employees

or agents of the Company or of any other person authorized

by the Board of Directors to act under this Agreement, and

the appointment and authorization of any successors

thereof.

Section 9.2 All certifications, orders, requests,

instructions and objections of the Company to the Trustee

shall be in writing and the Trustee shall act and shall
-be fully protected in acting in accordance with such

certifications, orders, requests, and instructions.
The Trustee shall have the right to assume, in the absence

of written notice to the contrary, that no event termina-

ting the authority of any person authorized to act on its
behalf hereunder has occurred.

ARTICLE 10. AMENDMENT OF AGREEMENT

Section 10.1 The Company reserves the right at

any time and from time to time to amend, in whole or in

part, any or all of the provisions of this Agreement by

notice thereof in writing delivered to the Trustee. No

amendment which affects the rights, duties or respon-

sibilities of the Trustee may be made without its consent,

and no amendment shall authorize or permit any part of the

corpus or income of the Fund to be used for or diverted

to purposes other than those described in Section 2.2.

13
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ARTICLE 11. TERMINATION OF TRUST

Section 11.1 The Company may terminate the Trust
at any time by a wri.tten notice to the Trustee. Upon such

termination the Trustee, pursuant to.instructions furnish-
ed by the Company, shall dispose of the remaining assets

in the Fund by the transfers and payments described in
Section 2.2.

Section 11.2 In no event shall the Trust extend for
a term longer than the earlier of (i) the date which shall
be the 21st anniversary of the death of the last survivor
of all of the now living children and grandchildren of
Rose Kennedy, mother of th'e late President John F. Kennedy,

a list of such children and grandchildren being attached

as Exhibit A hereto and (ii) the final payment of all costs
of the Company relating to the decommissioning of the

D. C. Cook Nuclear Generating Plant.

ARTICLE 12. MISCELLANEOUS PROVISIONS
AND EFFECTIVE DATE

Section 12.1 Upon the termination of the Trust,
or upon the removal or resignation of the Trustee as

provided in Section 8.1, the Trustee shall continue to

have and may exercise all the title, powers, discretions,
rights and duties conferred or imposed upon it by law or

by this Agreement until the final distribution of such

14
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Fund, or any portion thereof reserved by the Trustee

pursuant to the provisions of this Agreement.

Section 12.2 This Agreement shall be administered,

construed and enforced according to the laws of the

State of Indiana.

Section 12.3 The fiscal year of the Trust shall

be the calendar year.

Section 12.4 Except with respect to a transfer of
the type described in Section 2.2(c), the Trustee may

condition its delivery, transfer or distribution of any

assets upon the Trustee's receiving assurances satisfactory
to it that the approval of appropriate governmental or, other

authorities has been secured and that all notice and other

procedures required by applicable law have been complied

with.

Section 12.5 The provisions of this Agreement shall

take effect immediately.

15



4



IN WITNESS WHEREOF the parties hereto have caused

this Agreement to be executed by their respective officers
thereunto duly authorized and their respective seals to be

hereunto affixed and attested as of the day and year first
above written.

~ INDIANA & MICHIGAN ELECTRIC COMPANY

By
Vice esident

Attest:

Assistant Secretary

(Seal)

LINCOLN NATIONAL BANK AND TRUST COMPANY
OF FORT WAYNE

By
Senior Vice President and

Senior Trust Officer
Attest:

(Seal)
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SS ~

.'OUNTYOF FRANKLIN)

On this 19th day of April, in the year 1983,
before me personally came G. P. Maloney, to me known,
who, being by me duly sworn, did depose and say that he is
a Vice President of Indiana G Michigan Electric Company,
the corporation described in and which executed the above
instrument; that he knows the seal of said corporation;
that the seal affixed to said instrument is such corporate
seal; that it was so affixed by order of the Board of
Directors of said corporation, and that he signed his name
thereto by like order.

i
~ ~it"
Notary Public

~ i j

STATE OF INDIANA)
SS ~ .

COUNTY OF ALLEN )

MARSHAh, hPPLECri'.ir
1IOTAR't PU3U».S.A7-r L r C::3

IYCOMMISSlltQPIRES JAfiUARYL9. 1985

On this ~ ~ day of April, in the year 1983,
before me personally came Donald L. Felten, to me known,
who, being by me duly sworn, did depose and say that he is
a Senior Vice President of Lincoln National Bank and Trust
Company of Fort Wayne, the association described in and
which executed the above instrument; that he knows the seal
of said association; that the seal affixed to said instrument
is such seal; that it was so affixed by order of the Board
of Directors of said association, and that he signed his
name thereto by like order.

Notary Public
KAREN( HfL."R. 'Aorary pebiirs

hb Cemmissien expires 5 3 QQ
Resident ot Adams Caen~ ~

.'7
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KEVAEDY FAITHY

Jose h P., Sr. (d.) & Rose Kenned
x
x
x'

x
x

Joseph P., Jr. (d.)

x
x
x

Kathleen (d.)

x x x
x x x
x x x
x Rob rt F. (d.) x

x
x x
x Kathleen x
x Hartin ton x
x Rob=-rt F., Jr. x
x Joseoh Patrick x
x David Anthony x
x thry Courtney x
x hichael ?. x'

lory K. x
x Christopher G. x
x I matthew x
x Douglas x
x Rory x
x x
x x
x x
x x
x X
x x
x x
x x
x x
x x
x x

Patricia (L wford) Ros~'~ra
x x
x x
x x

Christopher None
Sydney
Victoria
Robin

NoneNone

x x x
x x x
x x x
x John F. (d ) x
x x
x x
x Caroline x
x John F., Jr. x
x Pa trick x
x Bouvier (d) x
x x
x x
x x
x x
x x
x x
x x
x x
x x
x x
x x
x x
x x
x x
x x
x x
x x
x x
x x

Eunice (Shriver) Jean (Smith)
x x
x x
x x

Rob=rt Sar:"ent EII t'illie
."ia?. 1a 0'.tln3s Steohen,, Jr.
Timothy Perry
l:~rk Kennelly
Anthony Paul Kennedy

x
x
x

Edward hoore

Kara Ann
Edward hoore
Patrick
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TRUST AGREEMENT (hereinafter referred to as the "Agreement" )

made this 15th day of March, 1988 by and between Indiana Michigan

Power Company, an Indiana corporation having its principal place
r

of business at Ore Summit Square, Fort Wayne, Indiana 46801

(hereinafter referred to as the "Company" ), and Lincoln National

Bank and Trust Company of Fort Wayne, a national banking

association having its principal place of business at 116 East

Berry Street, Fort Wayne, Indiana 46802 (hereinafter referred to

as the "Trustee" ),
W I T N E S S E T H

WHEREAS, amounts have been included in the cost of service

charged by the Company to its ratepayers for the specific purpose

of providing funds for the costs to be incurred by the Company in
0

decommissioning Unit 1 of the Donald C. Cook Nuclear Generating

Plant; and

WHEREAS, the Company desires to establish a trust which will
be qualified under section 468A of the Internal Revenue Code (the

Code) to provide for the funding by the Company of the costs of

decommissioning said Unit;

NOW, THEREFORE, the Company and the Trustee hereby agree as

follows:
ARTICLE 1. ESTABLISHMENT OF TRUST

Section 1.1 The Company hereby establishes with the

Trustee a trust consisting of (i) such sums of money as shall

from time to time be paid or delivered to the Trustee by the

Company and (ii) such other property as permitted by section 468A



1 'p

I'

j(„

~ %



of the Code and acceptable to the Trustee and the earnings and

profits thereon. All such -money and property, all investments

and reinvestments made pursuant to the following provisions of

this Agreement, and proceeds thereof, and all earnings .and

profits thereon, less the payments which a't the time of reference

shall have been made by the Trustee, are referred to herein as

the "Fund". The Fund shall be held by the Trustee, IN TRUST,

shall not be commingled with any other property of the Trustee

(except to the extent expressly provided under this Agreement),

and shall be dealt with in accordance with the provisions of this

Agreement.

Section 1.2 The name of the Trust is the "Indiana

Michigan Power Company Donald C. Cook Nuclear Generating Plant

Unit 1 Qualified Indiana Jurisdiction Decommissioning Trust".

Section 1.3 The Trustee shall have no responsibility or

authority in connection with the determination of the amounts to

be transferred to it from time to time as contributions of the

Company, nor shall it have any authority on behalf of any party

to bring any action or proceeding to enforce the collection o

any such amount.

Section 1.4 No duties or obligations shall be imposed

upon the Trustee with respect to the Fund unless they have been

specifically undertaken by the Trustee by the express terms of

this Agreement or other written agreement to which the Trustee is

a party, or are otherwise imposed upon the Trustee by applicable
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ARTICLE 2. PURPOSE OF TRUST

Section 2.1 The Trust is created and shall be operated

exclusively for the fo'owing purposes:

(a) To fund, in whole or in part, the costs of
the Company with respect to the decommissioning of Unit
1 of the Donald C. Cook Nuclear Generating Plant; and

(b) To pay administrative and other incidental
expenses. For purposes of this subsection, the term
"administrative and other incidental expenses" means
reasonable expenditures that are incurred in connection
with the operation of the Trust including legal,
accounting, and trustee fees, taxes and expenses.

Section 2.2 No part of the assets of the Trust may be

used for, or diverted to, any purpose other than the following:

(a) The purposes described in Section 2.1;

(b) Investments described in Sections 2.3, 2.4
and 2.5, but only to the extent that a portion of the
assets is not currently needed for the purpose de-
scribed in Section 2.1;

(c) Transfer to another trust, established by the
Company or by any governmental instrumentality having
jurisdiction over the decommissioning of nuclear
generating plants, if the purpose of such trust is to
fund the Company's costs of nuclear generating plant
decommi s s ioning; and

(d) Distribution to the Company, if it is de-
termined that the assets of the Trust are in excess of
what is reasonably required to satisfy the purposes
described in Section 2.1, or if there has been an
excess contribution within the meaning of Section 3.2.

Upon receipt of written instructions from the Company, which

written instructions shall include a certification by an officer

of the Company that any payments requested are to be used for the

purposes described in this Section, the Trustee shall make pay-

ments from the fund. The Trustee may rely absolutely on such





instructions and shall be under no duty to question or verify the

accuracy of such instructions.
Section 2.3 The Trustee, unless otherwise provided for by

this Agreement, shall invest and reinvest the assets without

distinction between income and principal. The Company, at any

time and from time to time, may direct the investment policy of

the Trust and, in that event, the Trustee shall not be held

liable with respect to the selection of the investments which are

held, acquired or disposed of in accordance with the Company's

investment directions. The assets shall be invested in a manner

calculated to optimize the after-tax earnings of the Trust,

giving consideration to liquidity, risk, diversification, and

other prudent investment objectives. The Trustee shall consult

with the Company periodically as to the tax effects of invest-

ments and the projected requirements of the Trust in order to

optimize the financial performance of the Fund.

Section 2.4 Subject to Section 2.5, the Trustee may, at

the Company's direction, invest all or part of the assets of the

Fund in interest-bearing deposits with the Trustee in its banking

capacity, or with another bank or similar financial institution,
including but not limited to investments in time deposits,

savings deposits, certificates of deposit or time accounts which

bear a reasonable rate of interest. To the maximum extent

practicable no cash shall be held uninvested.

Section 2.5 The Trustee shall make only such investments

and reinvestments as are authorized by the laws of the State of
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Indiana for the investment of trust funds, and shall make no0

investments in securities issued by the Company or any of its
a'ffiliates. Further, the Trustee shall make no investments of

assets of this section 468A Trust which are not permitted under

section 468A of the Code. Furthermore, the Trustee shall not

make any loans from the Fund to the Company or to persons w'th

whom the Company to a significant extent is associated or affili-
ated, or to persons who have the power, directly or indirectly,
significantly to influence or direct the actions or policies of

the Company.

ARTICLE 3. CONTRIBUTIONS BY COMPANY

Section 3.1 The Company shall contribute to the Trust

from time to time only those amounts with respect to which the

Company determines a deduction is allowable under Section

468A(a). The Company shall provide with such contributions

statements or documents which will provide sufficient evidence to

the Trustee of the deductibility of amounts contributed. The

Trustee shall be under no duty to question or verify the deter-

mination of the amount of any contribution by the Company.

Section 3.2 If any part of any contribution made to the

Trust is subsequently determined by the Company to be in excess

o f the amount which should have been so contributed,'he amount

of any such excess contribution shall, at the Company's direc-

tion, be repaid to the Company by the Trustee from Trust assets.
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ARTICLE 4. PROHIBITED TRANSACTIONS
AND INDEMNIFICATION OF TRUSTEE

Section 4.1 The T ustee sha'1 not deal with the Fund in

such manner or comm' any act, as will constitute "self-dealing"

as that term is defined in Section 4951(d) of the Code. The

Trustee shall not knowingly permit the Company to deal with the

Fund in any manner, or knowingly permit the Company to commit any

act, which will constitute self-dealing, but the Trustee shall

be under no duty to undertake an independent investigation in

order to determine if any proposed action by the Company will
constitute self-dealing.

Section 4.2 The Trustee shall not be answerable or

accountable under any circumstances, except for its own bad

faith, gross negligence or willful misconduct, and shall be

responsible for the performance of only such duties as are

specifically set forth in this Agreement and no implied covenants

or obligations shall be read into this Agreement against the

Trustee. The Company hereby agrees to indemnify the Trustee and

hold it harmless from and against any and all costs, expenses or

liability (including attorney's fees) which may be incurred by

the Trustee or asserted against the Trustee by reason of its
acting as Trustee under this Agreement, except for such costs,

expenses and liability arising from the Trustee's bad faith,
gross negligence or willfulmisconduct.

ARTICLE 5. QUALIFICATIONS, DUTIES AND POWERS OF THE TRUSTEE

Section 5.1 It shall be the duty of the Trustee (i) to

hold and invest the Fund as provided in this Agreement, (ii) to

record all charges, credits and other transactions executed in
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accordance with written instructions furnished by the Company,

and (i'i) to make payments and distributions from the Fund for

the purposes described in Sect'on 2.2 in accordance with written

instructions furnished by the Company. The making of any such

payments or distributions shall not be interpreted to impose any

responsibility on the T ustee with respect to such payment or

distribution.
Section 5.2 The Trustee may from time to time consult

with counsel, who may be counsel to the Company, and shall be

fully protected, to the extent permitted by law, in acting upon

the advice of counsel.

Section 5. 3 Without in any way limiting the powers and

discretions conferred upon it by the other provisions of this

Agreement or by applicable law, the Trustee is expressly au-

thorized and empowered:

(a) To sell, exchange, convey, transfer or
otherwise dispose of any property held by it, by
private contract or at public auction, and no person
dealing with the Trustee shall be bound to see to the
application of the purchase money or to inquire into
the validity, expediency or propriety of any such sale
or other disposition;

(b) To enter into contracts or to make commit-
ments either alone or in company with others to sell at
any future date any property held in the Fund or to
purchase any property which it may be authorized to
acquire under this Agreement;

(c) To vote upon any bonds or other securities;
to give general or special proxies or powers of attor-
ney with or without power of substitution; to exercise
any conversion privileges, subscription rights or other
options to make any payments incidental thereto; to
consent to or otherwise participate in corporate
reorganizations or other changes affecting corporate
securities and to delegate discretionary powers and to
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pay any assessments or charges in conrectic n therewith;
and generally to exercise any of the powers of any
owner with respect to bonds, securities, or other
property held in the Fund;

(d) To make, execute, acknowledge and deliver any
and all documents of transfer and conveyance and any
and all other instruments that may be necessary or
appropriate to carry out the powers herein granted;

(e) To register any investment held in the Fund
in its own name or in the name of a nominee and to hold
any investment in bearer form, or to combine certifi-
cates representing such investments with certificates
of the same issue held by the Trustee in other fidu-
ciary capacities; or to deposit or to arrange for the
deposit of such securities in a qualified central
depositary even though, when so deposited such secur-
ities may be merged and held in bulk in the name of the
nominee of such depositary with other securities
deposited therein by any other person, or to deposit or
to arrange for the deposit of any securities issued by
the United States Government, or any agency or instru-
mentality thereof, with a federal reserve bank, but the
books and records of the Trustee shall at all times
show that all such investments are part of the Fund;

(f) To employ suitable agents, depositaries and
counsel and to charge their reasonable expenses and
compensation as provided in Section 6.1.;

(g) To compromise or otherwise adjust all claims
in favor of or against the Fund, except that it will
not exercise this power without the consent of the
Company; and

(h) .To maintain cash balances to meet anticipated
distributions from, or administrative expenses of, the
Fund.

ARTICLE 6. TAXES AND EXPENSES

Sectiori 6.1 All taxes of any kind that may be assessed or

levied against or in respect of the Fund, including income taxes,

if any,, associated with income and transactions of the Fund borne

by the Company, and all brokerage commissions incurred by the

Fund shall be paid from the Fund. All other reasonable expenses
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of administration, such as (but not limited to) the expenses

incurred by the Trustee in connection with the administration of

this Trust, including fees and expenses of agents or attorneys

employed by the Trustee (whether or not arising out of a judicial
or administrative proceeding and whether or not incurred while it
is acting as Trustee), such compensation to the Trustee as may be

agreed upon from time to time between the Trustee and the Company

on a basis no less favorable to the Company than that which the

Trustee generally affords to like customers for like services,

and all other proper charges and disbursements of the Trustee,

shall be paid from the Fund.

ARTICLE 7. ACCOUNTINGS BY TRUSTEE

Section 7.1 The Trustee shall keep accurate and detailed

accounts of all investments, receipts, disbursements and other

transactions hereunder, and all accounts, books and records

relating thereto shall be open to inspection and audit at all
reasonable times by any person designated by the Company.

Section 7.2 Within 90 days. following the close of each

calendar quarter, and within 90 days after the removal or resig-

nation of the Trustee as provided in Section 8.1, the Trustee

shall file with the Company a written account setting forth all
investments, receipts, disbursements and other transactions

effected by it during such quarter or during the period from the

close of the last quarter to the date of such removal or resigna-

tion. Upon the expiration of one year from the date of filing
such quarterly or other account, the Trustee shall be forever
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released and discharged from all liability and accountability to

the Company with respect to the propriety of its acts and trans-

actions shown in such account, except with respect to any such

acts or transactions as to which the Company shall within such

one year period file with the Trustee written objections.

Section 7.3 In order to protect the Fund against waste,

no one other than the Company may require the Trus'tee to account

or may institute an action or proceeding against the Trustee or

the Fund. However, nothing herein shall in any way limit the

Trustee's right to bring any action or proceeding to settle its
account or for such other relief as it may deem appropriate.

ARTICLE 8. REMOVAL OR RESIGNATION OF TRUSTEE

Section 8.1 The Trustee may be removed by the Company at

any time upon 60 days'otice in writing to the Trustee. The

Trustee may resign at any time upon 60 days'otice in writing to

the Company. Upon such removal or resignation o f the Trustee,

the Company shall appoint and designate a successor trustee who

shall be a qualified financial institution and who shall have the

same powers and duties as those conferred upon the Trustee

hereunder, and upon acceptance of such appointment by the succes-

sor trustee, the Trustee shall assign, transfer and pay over to

such successor trustee the funds and properties then constituting

the Fund. The Trustee is authorized, however, to reserve such

sum of money, as it may deem advisable, for payment of its fees

and expenses in connection with the settlement of its account or

other'wise, and any balance of such reserve remaining after the

-10-
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payment of such fees and expenses shall be paid over to the

successor trustee. In lieu of such reserve the Company may

undertake, pursuant to an ag cement in form satis factory to the

Trustee, to hold the Trustee harmless and free from loss against

such fees and expenses.

Section 8.2 If for any reason the Company cannot or does

not act in the event of the resignation or removal of the Trust-

ee, as provided in Section 8.1, the Trustee may apply to a court

of competent jurisdiction for the appointment of a successor

trustee or for instructions. Any expenses so incurred shall be

treated as an expense of administration.

ARTICLE 9. ACTION BY COMPANY

Section 9.1 Any action of the Company required or per-

mitted under this Agreement may be taken by the Board of Direc-

tors o f the Company or by any committee, o fficer, employee or

agent of the Company duly authorized by its Board of Directors to

act on its behalf in such respect. Any such action of the

Company or authorization to act on behalf of the Company shall be

evidenced by a resolution of its Board of Directors certified,
under the corporate seal, to the Trustee over the signature of

the Secretary or of any Assistant Secretary of the Company, and

the Trustee shall be fully protected in acting in accordance with

such resolution so certified to it. The Company shall furnish

the Trustee from time to time with ce tified copies of resolu-

tions of its Board of Directors evidencing the appointment and

authorization of any committee, officers, employees or agents of
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the Company or of any other person authorized by the Board of

Directors to act under this Agreement, and the appointment and

authorization of any successors thereof.

Section 9. 2 All certifications, orders, requests,, in-

structions and objections of the Company 'to the Trustee shall be

in writing and the Trustee shall act and shall be fully protected

in acting in accordance with such certifications, orders, re-

quests, and instructions. The Trustee shall have the right to

assume, in the absence of written notice to the contrary, that no

event terminating the authority of any person authorized to act

on its behalf hereunder has occurred.

ARTICLE 10. AMENDMENT OF AGREEMENT

Section 10.1 The Company reserves the right at any time

and from time to time to amend, in whole or in part, any or all
of the provisions of this Agreement by notice thereof in writing

delivered to the Trustee. No amendment which affects the rights,

duties or responsibilities of the Trustee may be made without its
consent, and no amendment shall authorize or permit any part of

the corpus or income of the Fund to be used for or diverted to

purposes other than those described in Section 2.2.

ARTICLE 11. TERMINATION OF TRUST

Section 11.1 The Company may terminate the Trust at any

time by a written notice to the Trustee. Upon such termination

the Trustee, pursuant to instructions furnished by the Company,

shall dispose of the remaining assets in the Fund by the

transfers and payments described in Section 2.2.

-12-
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Section 11. 2 In no event shall the Trust extend for a term

longer than the earlier of (i) the date which shall be the 21st

anniversary of the death of the last surv'vor of all of the now

living children and grandchildren of Rose Kennedy, mother of the

late President John F. Kennedy, a list of such children and

grandchildren being attached as Exhibit A hereto and (ii) upon

substantial completion of the nuclear decommissioning of the

Donald C. Cook Nuclear Generating Plant, as provided in Section

468A(e) (7) of the Code.

ARTICLE 12. MISCELLANEOUS PROVISIONS AND EFFECTIVE DATE

Section 12.1 Upon the termination of the Trust, or upon

the removal or resignation of the Trustee as provided in Section

8.1, the Trustee shall continue to have and may exercise all the

title, powers, discretions, rights and duties conferred or

imposed upon it by law or by this Agreement until the final
distribution of such fund, or any portion thereof reserved by the

Trustee pursuant to the provisions of this Agreement.

Section 12.2 This Agreement shall be administered, con-

strued and

Indiana.

enforced according to the laws of the State of

Section 12.3 The fiscal year of the Trust shall be the

calendar year.

Section 12.4 The provisions of this Agreement shall take

ef feet immediately.

-13-
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IN WITNESS WHEREOF the Parties hereto have caused this

Agreement to be executed by their respective officers thereunto

duly authorized and their respective seals to be hereunto affixed

and attested as of the day and year first above written.

INDIANA MICHIGAN POWER COMPANY

Attest:
Vices resident

As istant Secretary

(SEAL)

LINCOLN NATIONAL BANK AND TRUST
COMPANY OF FORT WAYNE

By

Attest:

(SEAL)

-14-
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STATE OF OHIO )

)

COUNTY OF FRANKLIN )

ss ~ '.

On this +'+ day of Ai~A, in the year 1988, before me

personally came G. P. Maloney, to me known, who, being by me duly
sworn, did depose and say that he is a Vice President of Indiana
Michigan Power Company, the corporation described in and which
executed the above instrument; that he knows the seal of said
corporation; that the seal affixed to said instrument is such
corporate seal; that it was so affixed by order of the Board of
Directors of said corporation, and that he signed his name
thereto by like order.

STATE OF INDIANA )

)

COUNTY OF ALLEN )

SS ~ :

Notary Pu ic

COLETTE G. MUSSAWIR
r NOTARY PUBUC. STATE OF OHIO

NY COMMISSION EXPIRES JUNE Tl, 198$

On this ll day o f March, in the year 1988, be fore me

perSOnally Came ThaTIas W. Allen, tO me knOWn, WhO, being by me

duly sworn, did depose and say that he is a
of Senior Vice President the association described
in and which executed the above instrument; that he knows the
seal of said association; that the seal affixed to said instru-
ment is such seal; that it was so affixed by order of the Board
of Directors of said association, and that he signed, his name
thereto by like order.

Notary Public
Karen Heller ',';""' "-! P'-L!c

t( / Q~il 5 i~>1 ~/grii ~i v 3 90





KENNEDY FAMILY

Joseph P., Sr. (d.) & Rose Kenned

X
X
X

Jose h P.,

None

X X
X X
X X

Jr. (d. ) X John F. (d. ) X Kathleen
X X
X X
x Caroline X None
X John F., Jr. X
X Patrick X
X Bouvier (d.) X
X X
X X
X X
X X
X X
X X
X X

,X X
X X
X X
X X
X X
X X
X X

Eunice (Shriver) Jean (Smith)
X X
X X
X X

Robert Sargent III Willie
Maria Owings Stephen, Jr.
Tirmthy Perry
Mark Kennedy
Anthony Paul

Kennedy

X X
X X
X X

(d. ) X Robert 7. (d. ) X Edward Moore
X X
X X
X Kathleen X Kara Ann
X Hartington X Edward Moore
X Robert F., Jr. X Patrick
X Joseph Patrick X Joseph
X David X
X Anthony (d.) X
X Mary Courtney X
X Michael L. X
X Yary K. X
X Christopher G. X
X Matthew X
X Douglas X
X Rory X
X X
X X
X X
X X
X X

Patricia (Lawford) Rosm~
X X
X X
X X

Christopher None
Sydney
Victoria
Robin

(d. ) deceased
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TRUST AGREEMENT (hereinafter referred to as the

"Agreement" ) made this 22nd day of November, 1983 by and

between Indiana & Michigan Electric'ompany, an Indiana

corporation having its principal place of business at One

Summit Square, Fort Wayne, Indiana 46801 (hereinafter

referred to as the "Company" ), and First Source Bank,

a national banking association having its principal place

of business at 100 North Michigan, South Bend., Indiana

46601 (hereinafter referred to as the "Trustee" ),

W I TNESSETH

WHEREAS, amounts have been included in the cost of

service charged by the Company to its ratepayers for the

specific purpose of providing funds for the costs to be

incurred by the Company in decommissioning its D. C. Cook

Nuclear Generating Plant; and

WHEREAS, the Company desires to establish a trust
to provide for the funding by the Company of the costs of
decommissioning said Plant;

NOW, THEREFORE, the Company and the Trustee hereby

agree as follows:

ARTICLE l. ESTABLISHMENT OF TRUST

Section 1.1 The Company hereby establishes with the

Trustee a trust consisting of ( i) such sums of money and



(ii) such other property described in Section 2.3

acceptable to the Trustee, as shall from time to time

be paid or delivered to the Trustee by the Company

and the earnings and profits thereon. All such money and

property, all investments and reinvestments made pursuant

to the following provisions of this Agreement, and pro-

ceeds thereof, and all earnings and profits thereon, less

the payments which at the time of reference shall have

been made by the Trustee, are referred to herein as the

"Fund". The Fund 'shall be held by the Trustees IN TRUST/
N

shall not be commingled with any other property of the

Trustee (except to the extent expressly provided under

this Agreement), and shall be dealt with in accordance

with the provisions of this Agreement.

Section 1.2'he name of the Trust is the "Indiana &

Michigan Electric Company D. C. Cook Nuclear Generating

Plant Decommissioning (Federal Energy Regulatory Commission

Jurisdiction) Trust".

Section 1.3 The Trustee shall have no responsibility
or authority in connection with the determination of the

amounts to be transferred to it from time to time as con-

tributions of the Company, nor shall it have any authority

on behalf of any party to bring any action or proceeding to

enforce the collection of any such amount.

Section 1.4 No duties or obligations shall be imposed

upon the Trustee with respect to the Fund unless they have

been specifically undertaken by the Trustee by the express
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terms of this Agreement or other written agreement. to which

the Trustee is a party, or are otherwise imposed upon the

Trustee by applicable law.

ARTICLE 2. PURPOSE OF TRUST

Section 2.1 The Trust is created and shall be

operated exclusively for the following purposes:

(a) To fund, in whole or in part, the costs of
the Company with respect to the decommissioning of its
DE C. Cook Nuclear Generating Plant; and-

(b) To pay administrative and other incidental.
expenses. For purposes of this subsection, the term
"administrative and other incidental expenses" .means
reasonable expenditures that are incurred in con-
nection with the operation of the Trust including
legal, accounting, and trustee fees and expenses.

Section 2.2 No part of the assets of the Trust

may be used for, or diverted to, any purpose other than

the following:

(a) The purposes described in Section 2.1;

(b) Investments described in Sections 2.3, 2.4
and 2.5, but only to the extent that a portion of the
assets is not currently needed for the purposes
described in Section 2.1;

(c) Transfer to another trust, established by
the Company or by any governmental instrumentality
having jurisdiction over the decommissioning of nuclear
generating plants, if the purpose of such trust is to
fund the Company's costs of nuclear generating plant
decommissioning; and

(d) Distribution to the Company, if it is
determined that the assets of the Trust are in excess
of what is reasonably required to satisfy the purposes
described in Section 2.1, or if there has been an
excess contribution within the meaning of Section 3.2.

Upon receipt of written instructions from the Company, the

Trustee shall make payments from the Fund. The Trustee may
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rely absolutel on such instructions and all be under no

duty to question or verify the accuracy of such instruc-

tions.
Section 2.3 The investments referred to in Section

2.2 are the following:

(a) cash; (b) direct obligations of the United States of
America; (c) obligations guaranteed by the United States of

America; (d) obligations of any agency or corporation which

is, or may hereafter be, created by or pursuant to an Act of

Congress as an agency or instrumentality of, and guaranteed

by, the United States of America; (e) obligations of any

State (or political subdivision thereof) in the United

States of America which are exempt from tax under Section

103(a) of the Internal Revenue Code of 1954, as amended, and

which, at the time of acquisition, have a rating from a

nationally recognized rating service equivalent to "A" or

higher as to general obligation bonds and "AA" or higher as

to other obligations; ( f) repurchase agreements and other

investment arrangements with any commercial bank (including

the Trustee) organized under the laws of the United States

of America or of any State therein and having combined

capital, surplus and undivided profits of at least $ 25,000,000

or with any securities dealer or insurance company of

nationally recognized repute and dealing with any of the

above-described securities, provided,'owever, that such

agreements with the Trustee or any of its affiliates
shall in no event cover an aggregate of more than $ 5,000,000

of such securities at any one time;,(g) commercial paper

(including participations in variable interest demand notes
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and trust demand notes of corporations with which .the

Trustee has established a contractual relationship), notes

and bonds of corporations organized under the laws of any

State in the United States of America which, at the time of

acquisition, have a rating from a nationally recognized

rating service equivalent to "A-2" or higher as to com-

mercial paper and "AA" or higher as to notes and bonds; and

(h) interests in investment companies and investment trusts

which limit their investments to the foregoing ~ The Trustee

shall consult with the Company periodically as to the tax

ef fects of investments and the projected requirements of the

Trust in order to optimize the financial performance of the

Fund.

Section 2.4. Subject to Sections 2 ~ 3, 2 ~ 5 and

2.6, the Trustee may, with the consent of the Company, cause

any part or all of the assets of the Fund to be invested

collectively with the money and other assets of any other

trust or trusts by causing such money and other assets to

be invested as part of any such common trust fund, as the

same may have heretofore been, or may hereafter be,

established by the Trustee.

Section 2 ~ 5 ~ Subject to Section 2 ~ 6, the Trustee

may invest all or part of the assets of the Fund in interest-

bearing deposits with the Trustee in its banking capacity,

or with another bank or similar financial institution,
including but not limited to investments in time deposits,

savings deposits, certificates of deposit or time accounts

which bear a reasonable rate of interest, provided, however/
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that Trustee shall make no such investment with itself or any

of its affiliates without the consent of the Company, and shall

in no event make or maintain investments with itself or any of

its affiliates which, at the time of their respective acquisi-

tions, amount to an aggregate of greater than $ 5,000,000.

To the maximum extent practicable no cash shall be held

uninvested, and any funds not otherwise invested shall be

invested in one or more interest bearing common trust funds

established by the Trustee.

Section 2.6. In addition to complying with the

limitations contained in Sections 2.3, 2.4 and 2.5, the

Trustee shall make only such investments and reinvestments

as are authorized by the laws of the State of Indiana for the

investment of trust 'funds, and shall make no investments in

securities issued by the Company or any of its affiliates.
Furthermore, the Trustee shall not make any loans from the Fund

to the Company or to persons with whom the Company to a signi-
ficant extent is associated or affiliated, or to persons who

have the power, directly or indirectly, significantly
to'nfluenceor direct the actions or policies of the Company.

ARTICZ E 3. CONTRIBUTIONS BY COMPANY

Section 3.1 The Company shall contribute to the

Trust from time to time such sums of money or property

described in Section 2.3 as. the Company may determine.

The Trustee shall be under no duty to question or verify the

amount of any contribution by the Company.
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Section 3.2 If any part of any contribution made to the

Trust is subsequently determined by the Company to be in

excess of the amount which should have been so contributed,

the amount of any such excess contribution shall, at the

Company's direction, be repaid to the Company by the Trustee.

ARTICLE 4 ~ INDEMNIFICATION OF TRUSTEE

Section 4.1. The Trustee shall not be answerable

or. accountable under any circumstances, except for its own

bad faith, negligence or willful misconduct, and shall

be responsible for the performance of only'uch duties as

are specifically set forth in this Agreement and no implied

covenants or obligations shall be read into this Agreement

against the Trustee. The Company hereby agrees to indemnify

the Trustee and hold it harmless from and against any and

all costs, expenses or liability (including attorney's fees)

which may be incurred by the Tr'ustee or asserted against the

Trustee by reason of its acting as Trustee under this
Agreement, except for such costs, expenses and liability
arising from the Trustee's bad faith, negligence or willful
misconduct.

ARTICLE 5 ~ TRUSTEE'S DUTIES AND POWERS

Section 5.1 It shall be the duty of the Trustee ( i)
to hold and invest the Fund as provided in this Agreement,

(ii) to record all charges, credits and other transactions

executed in accordance with written instructions.fur-
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nished by the Company and (iii) to make payments and distri-
butions from the Fund for the purposes described in Section

2.2 in accordance with written instructions furnished by the

Company. The making of any such payments or distributions
shall not be interpreted to impose any responsibility on the

P

Trustee with respect to such payment or distribution.
Section 5.2 The Trustee may from time to time

consult with counsel, who may be counsel to the Company,

and shall be fully protected, to the extent permitted by

law, in acting upon the advice of counsel.

Section 5.3 Nithout in any way limiting the powers

and discretions conferred upon it by the other provisions

of this Agre'ement or by applicable law, the Trustee is
expressly authorized and empowered:

(a} To sell, exchange, convey, transfer or
otherwise dispose of any property held by it, by
private contract or at public auction, and no person
dealing with the Trustee shall be bound to see to the
application of the purchase money or to inquire into
the validity, expediency or propriety of any such
sale or other disposition;

(b} To enter into contracts or to make commit-
ments either alone or in company with others to sell
at any future date any property held in the Fund or
to purchase any property which it may be authorized
to acquire under this Agreement;

(c) To vote upon any bonds or other securities;
to give general or special proxies or powers of
attorney with or without power of substitution; to
exercise any conversion privileges, subscription
rights or other options. and to make any payments
incidental thereto; to consent to or otherwise
participate in corporate reorganizations or other
changes affecting corporate securities and to dele-
gate discretionary powers and to pay any assessments
or charges in connection therewith; and generally to

, exercise any of the powers of an owner with respect
to bonds, securi'ties, or other property held in the
Fund;
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(d) To make, execute, acknowledge and deliver
any and all documents of transfer and conveyance and
any and all other instruments that may be necessary
or appropriate to carry out the powers herein grant-
edq

(e) To register any investmont held in the Fund
in its own name or in the name of a nominee and
to hold any investment in bearer form, or to combine
certificates representing such investments with
certificates of the same issue held by the Trustee in
other fiduciary capacities; or to deposit or to
arrange for the deposit of such secuiities in a
qualified central depositary even though, when so
deposited such securities may be merged and held in
bulk in the name of the nominee of such depositary
with other securities deposited therein by any other
person, or to deposit or to arrange for the deposit
of any securities issued by the United States Govern-
ment, or any agency or instrumentality thereof, with
a federal, reserve bank, but the books and recoids of
the Trustee shall at all times show that all such
investments are part of the Fund;

(f) To employ suitable agents, depositaries
and counsel and to charge their reasonable expenses
and compensation as provided in Section 6.1;

(g) To compromise or otherwise adjust all
claims in favor of or against the Fund, except thatit will not exercise this power without the consent
of the Company; and

(h) To maintain cash balances to meet anti-
cipated distributions from, or administrative
expenses of, the Fund.

ARTICLE 6 ~ TAXES AND EXPENSES

Section 6.1 All taxes of any kind that may be assessed

or levied against or in respect of the Fund, including income

taxes, if any, associated with income and transactions of the

Fund borne by the Company, and all brokerage commissions

incurred by the Fund shall be. paid from the Fund. All other

reasonable expenses of administration, such as (but not

limited to) the expenses incurred by the Trustee in con-
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nection with the administration of this Trust, including fees

and expenses of agents or attorneys employed by the Trustee

(whether or not arising out of a judicial or administrative

proceeding and whether or not incurred while it is acting as

Trustee), such compensation to the Trustee as may be agreed

upon from time to time between the Trustee and the Company

on a basis no less favorable to the Company than that which

the Trustee generally affords to like customers for like
services, and all other proper charges and disbursements of

the Trustee, shall be paid from the Fund.

ARTICLE 7. ACCOUNTINGS BY TRUSTEE

Section 7.1 The Trustee shall keep accurate and

detailed accounts of all investments, receipts, dis-
bursements and other transactions hereunder, and all
accounts, books and records relating thereto shall be open

to inspection and audit at all reasonable times by any

person designated by the Company.

Section 7.2 Within 90 days following the close of
'achcalendar quarter, and within 90 days after the removal

'or resignation of the Trustee as provided in Section 8.1, the

Trustee shall file with the Company a written account setting

forth all investments, receipts, disbursements and other

transactions effected by it during such quarter or during

the period from the close of the last calendar quarter to the

date of such removal or resignation. Upon the expiration of

one .year from the date of filing such quarterly or other account,

the Trustee shall be forever released and discharged from all

10
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liability and accountability to the Company with respect to

the propriety of its acts and transactions shown in such

account, except with respect to any such acts or transac-

tions as to which the Company shall within such one year

period file with the Trustee written objections.

Section 7.3 In order to protect the Fund against

waste, no one other than the Company may require the
'rusteeto account or may institute an action or pro-

ceeding against the Trustee or the Fund. However, nothing

herein shall in any way limit the Trustee's right to bring

any action or proceeding to settle its account or for such

other relief as it may deem appropriate.

ARTICLE 8 ~ REMOVAL OR
RESIGNATION OF TRUSTEE

Section 8.1 The Trustee may be removed by the

Company at any time upon 60 days'otice in writing to the

Trustee. The Trustee may resign at any time upon'60
days'otice

in writing to the Company. Upon such removal or

resignation of the Trustee, the Company shall appoint and

designate a successor trustee who shall be a qualified
financial institution and who shall have the same powers

and duties as those conferred upon the Trustee hereunder,

and upon acceptance of such appointment by the successor

trustee, the Trustee shall assign, transfer and pay over

to such successor trustee the funds and properties then

constituting the Fund. The Trustee is authorized;

however, to reserve such sum of money, as it may deem
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advisable, for payment of its fees and expenses in

connection with the settlement of its account or other-

wise, and any balance of such reserve remaining after the

payment of such fees and expenses shall be paid over to

the successor trustee. In lieu of such reserve the

Company may undertake, pursuant to an agreement in form

satisfactory to the Trustee, to hold the Trustee harmless

and free from loss against such fees and expenses.

Section 8.2 If for any reason the Company cannot or

does not act in the event of the resignation or removal of
the Trustee, as provided in Section 8.1, the Trustee may

apply to a court of competent jurisdiction for the

appointment of a successor trustee or for instructions.

Any expenses so incurred shall be treated as an expense of

administration.

ARTICLE 9. ACTION BY COMPANY

Section 9.1 Any action of the Company required

or permitted under this Agreement may be taken by the

Board of Directors of the Company or by any committee,

officer, employee or agent of the Company duly authorized

by its Board of Directors to act on its behalf in such

respect. Any such action by the Company shall be evi-

denced by a resolution of its Board of Directors certi-
fied, under the corporate seal, to the Trustee over

the signature of the Secretary or of any Assistant

Se'cretary of the Company, and the Trustee shall be fully
protected in acting in accordance with such resolution
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so certified to it. The Company shall furnish the Trustee

from time 'to time with certified copies of resolutions

of its Board of Directors evidencing the appointment

and authorization of any committee, officers, employees

or agents of the Company or of any other person authorized

by the Board of Directors to act under this Agreement, and

the appointment and authorization of any successors

thereof.

Section 9.2 All certifications, orders, requestsI

instructions and objections of the Company to the Trustee

shall be in writing and the Trustee shall'act and shall

be fully protected in acting in accordance with such

certifications, orders, requests, and instructions.
The Trustee shall have the right to assume, in the absence

of written notice to the contrary, that no event termina-

ting the authority of any person authorized to act on its
behalf hereunder has occurred.

ARTZCLE 10. AMENDMENT OF AGREEMENT

Section 10.1 The Company reserves the right at

any time and from time to time to amend, in whole or in

part, any or all of the provisions of this Agreement by

notice thereof in writing delivered to the Trustee. No

amendment which affects the rights, duties or respon-

sibilities of the Trustee may be made without its consent,

and no amendment shall authorize or permit any part of the

corpus or income of the Fund to be used for or diverted

to purposes other than those described in Section 2,2;

13
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ARTICLE ll~ TERMINATION OF TRUST

Section 11.1 The Company may terminate the Trust

at any time by a written notice to the Trustee. Upon such

termination the Trustee, pursuant to instructions furnish-

ed by the Company, shall dispose of the remaining assets

in the Fund by the transfers and payments described in

Section 2.2.

Section 11.2 In no event shall the Trust extend for
a term longer than the earlier of (i) the date which shall
be the 21st anniversary of the death of the last survivor

of all of the now living children and grandchildren of
Rose Kennedy, mother of the late President John F. Kennedy,

a list of such children and grandchildren being attached

as Exhibit A hereto and (ii) the final payment of all costs

of the Company relating to the decommissioning of the

D. C. Cook Nuclear Generating Plant.

ARTICLE 12. MISCELLANEOUS PROVISIONS
AND EFFECTIVE DATE

Section 12.1 Upon the termination of the Trust,

or upon the removal or resignation of the Trustee as

provided in Section 8.1, the Trustee shall continue to

have and may exercise all the title, powers, discretionsg

rights and duties conferred or imposed upon it by law or

by this Agreement until the final distribution of such

14
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Fund, or any portion thereof reserved by the Trustee

pursuant to the provisions of this Agreement.

Section 12.2 This Agreement shall be administered,

construed and enforced according to the laws of the

State of Indiana.

Section 12.3 The fiscal year of the Trust shall

be the calendar year.

Section 12.4 Except with respect to a t.ransfer of
the type described in Section 2.2(c), the Trustee may

condition its delivery, transfer or distribution of any

assets upon the Trustee's receiving assurances satisfactory

to it that the approval of appropriate governmental or other

authorities has been secured and that all notice and other

procedures required by applicable law have been complied

with.

Section 12.5 The. provisions of this Agreement shall

take effect immediately.
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IN WITNESS WHEREOF the parties hereto have caused

this Agreement to be executed by their respective officers
thereunto duly authorized and their respective seals to be

hereunto affixed and attested as of the day and year first
above written.

INDIANA & MICHIGAN Ej'ECTRIC COMPANY

By
Vi e reside

Attest:

As.,istant Secretary

(Seal)

FIRST SOURCE BANK

~/p f f/' j68 ~ ~ ~ 7 gcrZ'~PICK

Attest:

Zz
(Seal)

16
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o ss ~:

COUNTY OF FRANKLIN )

On this 22nd day of November, in the year 1983,
before me personally came G. P. Maloney, to me known,
who, being by me duly sworn, did depose and say -that he is
a Uice President of Indiana & Michigan Electric Company,
the corporation described in and which executed the 'above
instrument; that he'nows the seal of said corporation;
that the seal. affixed to said instrument is such corporate
seal; that it was so affixed by order of the Board of
Directors of said corporation, and that he signed his name
thereto by like order.

~ 'i a . ~ / C r'
Notary,.Public

STATE OF INDIANA )
st .

. COUNTY OF s >. ~-csee~ )

~g
'p ~ F...

MYCOi sou, bf'4 ~i~i ~i s, .

On this 3o~ day of ~«r~«4, in the year 1983/
before me personally came ~ H ~ <. r ~ p., to me known,
who, being by me duly sworn, did depose and say that he is
a~>~s«~»~~'" '~"~ '>«~of First Source Bank, the association
described in and which executed the above instrument; that
he knows the seal of said association; that the seal affixed
to said instrument is such seal; that it was so affixed by
order of the Board of Directors of said association, and
that he signed his name thereto by like order.

Notgi'y Public
+p dcriÃ4~ zdnl <'y/<imp ~~ fp>/jy
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TRUST AGREEMENT (hereinafter referred to as the "Agreement" )

made this 15th day of March, 1988 by and between Indiana Michigan

Power Company, an Indiana corporation having its principal place

of business at One Summit Square, Fort Wayne, Indiana 46801

(hereinafter referred to as the "Company" ), and First Source

Bank, a national banking association having its principal place

of business at 100 North Michigan, South Bend, Indiana 46601

(hereinafter referred to as the "Trustee" ),
WITNESSETH

WHEREAS, amounts have been included in the cost of service

charged by the Company to its ratepayers for the specific purpose

of providing funds for the costs to be incurred by the Company in

decommissioning Unit 1 of the Donald C. Cook Nuclear Generating

Plant; and

WHEREAS, the Company desires to establish a trust which will
be qualified under section 468A of the Internal Revenue Code (the

Code) to provide for the funding by the Company of the costs of

decommissioning said Unit;

NOW, THEREFORE, the Company and the Trustee hereby agree as

follows:
ARTICLE 1. ESTABLISHMENT OF TRUST

Section 1.1 .The Company hereby establishes with the

Trustee a trust consisting of (i) such sums of money as shall

from time to time be paid or delivered to the Trustee by the

Company and (ii) such other property as permitted by section 468A

of the Code and acceptable to the Trustee and the earnings and



profits thereon. All such money and property, all investments

and reinvestments made pursuant to the following provisions of
this Agreement, and proceeds thereof, and all earnings and

profits thereon, less the payments which at the time of reference

shall have been made by the Trustee, are referred to herein as

the "Fund". The Fund shall be held by the Trustee, IN TRUST,

shall not be commingled with any other property of the Trustee

(except to the extent expressly provided under this Agreement),

and shall be dealt with in accordance with the provisions of this
Agreement.

Section 1.2 The name of the Trust is the "Indiana

Michigan Power Company Donald C. Cook Nuclear Generating Plant

Unit 1 Qualified FERC Jurisdiction Decommissioning Trust".

Section 1.3 The Trustee shall have no responsibility or

authority in connection with the determination of the amounts to

be transferred to it from time to time as contributions of the

Company, nor shall it have any authority on behalf of any party
to bring any action or proceeding to enforce the collection of

any such amount.

Section 1.4 No duties or obligations shall be imposed

upon the Trustee with respect to the Fund unless they have been

specifically undertaken by the Trustee by the express terms of
this Agreement or other written agreement to which the Trustee is
a party, or are otherwise imposed upon the Trustee by applicable

law.
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ARTICLE 2. PURPOSE OF TRUST

Section 2.1 The Trust is created and shall be operated

exclusively for the following purposes:

(a) To fund, in whole or in part, the costs of
the Company with respect to the decommissioning of Unit
1 of the Donald C. Cook Nuclear Generating Plant; and

(b) To pay administrative and other incidental
expenses. For purposes of this subsection, the term
"administrative and other incidental expenses" means
reasonable expenditures that are incurred in connection
with the operation of the Trust including legal,
accounting, and trustee fees, taxes and expenses.

Section 2.2 No part of the assets of the Trust may be

used for, or diverted to, any purpose other than the following:

(a) The purposes described in Section 2.1;

(b) Investments described in Sections 2.3, 2.4
and 2.5, but only to the extent that a portion of the
assets is not currently needed for the purpose de-
scribed in Section 2.1;

(c) Transfer to another trust, established by the
Company or by any governmental instrumentality having
jurisdiction over the decommissioning of nuclear
generating plants, if the purpose of such trust is to
fund the Company's costs of nuclear generating plant
decommissioning; and

(d). Distribution to the Company, if it is de-
termined that the assets of the Trust are in excess of
what is reasonably required to satisfy the purposes
described in Section 2.1, or if there has been an
excess contribution within the meaning of Section 3.2.

Upon receipt of written instructions from the Company, which

written instructions shall include a certification by an officer
of the Company that any payments requested are to be used for the

purposes described in this Section, the Trustee shall make pay-

ments from the fund. The Trustee may rely absolutely on such

-3-
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instructions and shall be under no duty to question or verify the

accuracy of such instructions.
Section 2.3 The Trustee, unless otherwise provided for by

this Agreement, shall invest and reinvest the assets without

distinction between income and principal.'he Company, at any

time and from time to time, may direct the investment policy o f
the Trust and, in that event, the Trustee shall not be held

liable with respect to the selection of the investments which are

held, acquired or disposed of in accordance with the Company's

investment directions. The assets shall be invested in a manner

calculated to optimize the after-tax earnings of the Trust,

giving consideration to liquidity, risk, diversification, and

other prudent investment objectives. The Trustee shall consult

with the Company periodically as to the tax effects of invest-
ments and the projected requirements of the Trust in order to

optimize the financial performance of the Fund.

Section 2.4 Subject to Section 2.5, the Trustee may, at
the Company's direction, invest all or part of the assets of the

Fund in interest-bearing deposits with the Trustee in its banking

capacity, or with another bank or similar financial institution,
including but not limited to investments in time deposits,

savings deposits, certificates of deposit or time accounts which

bear a reasonable rate of interest. To the maximum extent
I

practicable no cash shall be held uninvested.

Section 2.5 The Trustee shall make only such investments
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Indiana for the investment of trust funds, and shall make no

investments in securities issued by the Company or any of its
affiliates. Further, the Trustee shall make no investments of

assets of this section 468A Trust which are not permitted under

section 468A of the Code. Furthermore, the Trustee shall not

make any loans from the Fund to the Company or to persons with

whom the Company to a significant extent is associated or affili-
ated, or to persons who have the power, directly or indirectly,
significantly to influence or direct the actions or policies of
the Company.

ARTICLE 3. CONTRIBUTIONS BY COMPANY

Section 3.1 The Company shall contribute to the Trust

from time to time only those amounts with respect to which the

Company determines a deduction is allowable under Section

468A(a). The Company shall provide with such contributions

statements or documents which will provide sufficient evidence to

the Trustee of the deductibility of amounts contributed. The

Trustee shall be under no duty to question or verify the deter-

mination of the amount of any contribution by the Company.

Section 3.2 If any part of any contribution made to the

Trust is subsequently determined by the Company to be in excess

of the amount which should have been so contributed, the amount

of any such excess contribution shall, at the Company's direc-

tion, be repaid to the Company by the Trustee from Trust assets.
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ARTICLE 4. PROHIBITED TRANSACTIONS
AND INDEMNIFICATION OF TRUSTEE

Section 4.1 The Trustee shall not deal with the Fund in

such manner or commit any act, as will constitute "self-dealing"

as that term is defined in Section 4951(d) of the Code. The

Trustee shall not knowingly permit the Company to deal with the

Fund in any manner, or knowingly permit the Company. to commit any

act,'hich will constitute self-dealing, but the Trustee shall

be under no duty to undertake an independent investigation in

order to determine if any proposed action by the Company will
constitute self-dealing.

Section 4.2 The Trustee shall not be answerable or

accountable under any .circumstances, except for its own bad

faith, gross negligence or willful misconduct, and shall be

responsible for the performance of only such duties as are

specifically set forth in this Agreement and no implied covenants

.or obligations shall be read into this Agreement against the

Trustee. The Company hereby agrees to indemnify the Trustee and

hold it harmless from and against any and all costs, expenses or

liability (including attorney's fees) which may be incurred by

the Trustee or asserted against the Trustee by reason of its
acting as Trustee under this Agreement, except for such costs,

expenses and liability arising from the Trustee's bad faith,
gross negligence or willfulmisconduct.

ARTICLE 5. QUALIFICATIONS, DUTIES AND POWERS OF THE TRUSTEE

Section 5.1 It shall be the duty of the Trustee (i) to

hold and invest the Fund as provided in this Agreement, (ii) to

record all charges, credits and other transactions executed in



4
&s

'i<j

I



4

I accordance with written instructions furnished by the Company,

and (iii) to make payments and distributions from the Fund for

the purposes described in Section 2.2 in accordance with written

instructions furnished by the Company. The making of any such

payments or distributions shall not be interpreted to impose any

responsibility on the Trustee with respect to such payment or

distribution.
Section 5. 2 The Trustee may from time to time consult

with counsel, who may be counsel to the Company, and shall be

fully protected, to the extent permitted by law, in acting upon

the advice of counsel.

Section 5.3 Without in any way limiting the powers and

discretions conferred upon it by the other provisions of thisI
Agreement or by applicable law, the Trustee is expressly au-

thorized and empowered:

(a) To sell, exchange, convey, transfer or
otherwise dispose of any property held by it, by
private contract or at public auction, and no person
dealing with the Trustee shall be bound to see to the
application of the purchase money or to inquire into
the validity, expediency or propriety of any such sale
or other disposition;

(b) To enter into contracts or to make commit-
ments either alone or in company with others to sell at
any future date any property held in the Fund or to
purchase any property which it may be authorized to
acquire under this Agreement;

(c) To vote upon any bonds or other securities;
to give general or special proxies or powers of attor-
ney with or without power of substitution; to exercise
any conversion privileges, subscription rights or other
options to make any payments incidental thereto; to
consent to or otherwise participate in corporate
reorganizations or other changes affecting corporate
securities and to delegate discretionary powers and to
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pay any assessments or charges in connectic,n therewith;
and generally to exercise any of the powers of any
owner with respect to bonds, securities, or other
property held in the Fund;

(d) To make, execute, acknowledge and deliver any
and all documents of transfer and conveyance and any
and all other instruments that may be necessary or
appropriate to carry out the powers herein granted;

(e) To register any investment held in the Fund
in its own name or in the name of a nominee and to hold
any investment in bearer form, or to combine certifi-
cates representing such investments with certificates
of the same issue held by the Trustee in other fidu-
ciary capacities; or to deposit or to arrange for the
deposit of such securities in a qualified central
depositary even though, when so deposited such secur-
ities may be merged and held in bulk in the name of the
nominee of such depositary with other securities
deposited therein by any other person, or to deposit or
to arrange for the deposit of any securities issued by
the United States Government, or any agency or instru-
mentality thereof, with a federal reserve bank, but the
books and records of the Trustee shall at all times
show that all such investments are part of the Fund;

(f) To employ suitable agents, depositaries and
counsel and to charge their reasonable expenses and
compensation as provided in Section 6.1.;

(g) To compromise or otherwise adjust all claims
in favor of or against the Fund, except that it will
not exercise this power without the consent of the
Company; and

(h) To maintain cash balances to meet anticipated
distributions from, or administrative expenses of, the
Fund.

ARTICLE 6. TAXES AND 'EXPENSES

Section 6.1 All taxes of any kind that may be assessed or

levied against or in respect of the Fund, including income taxes,

if any, associated with income and transactions of the Fund borne

by the Company, and all brokerage commissions incurred by the

Fund shall be paid from the Fund. All other reasonable expenses
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of administration, such as (but not limited to) the expenses

incurred by the Trustee in connection with the administration of

this Trust, including fees and expenses of agents or attorneys

employed by the Trustee (whether or not arising out of a judicial
or administrative proceeding and whether or not incurred while it
is acting as Trustee), such compensation to the Trustee as may be

agreed upon from time to time between the Trustee and the Company

on a basis no less favorable to the Company than that which the

Trustee generally af fords to like customers for like services,

and all other proper charges and disbursements of the Trustee,

shall be paid from the Fund.

ARTICLE 7. ACCOUNTINGS BY TRUSTEE

Section 7.1 The Trustee shall keep accurate and detailed

accounts of all investments, receipts, disbursements and other

transactions hereunder, and all accounts, books and records

relating thereto shall be open to inspection and audit at all
reasonable times by any person designated by the Company.

Section 7.2 Within 90 days following the close of each

calendar quarter, and within 90 days after the removal or resig-
nation of the Trustee as provided in Section 8.1, the Trustee

shall file with the Company a written account setting forth all
investments, receipts, disbursements and other transactions

effected by it during such quarter or during the period from the

close of the last quarter to the date of such removal or resigna-

tion. Upon the expiration of one year from the date of filing
such quarterly or other account, the Trustee shall be forever
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released and discharged from all liability and accountability to

the Company with respect to the propriety of its acts and trans-

actions shown in such account, except, with respect to any such

acts or transactions as to which the Company shall within such

one year period file with the Trustee written objections.

Section 7.3 In order to protect the Fund against waste,

no one other than the Company may require the Trustee to account

or may institute an action or proceeding against the Trustee or

the Fund. However, nothing herein shall in any way limit the

Trustee's right to bring any action or proceeding to settle its
account or for such other relief as it may deem appropriate.

ARTICLE 8. REMOVAL OR RESIGNATION OF TRUSTEE

Section 8.1 The Trustee may be removed by the Company at

any time upon 60 days'otice in writing to the Trustee. The

Trustee may resign at any time upon 60 days'otice in writing to

the Company. Upon such removal or resignation of the Trustee,

the Company shall appoint and designate a successor trustee who

shall be a qualified financial institution and who shall have the

same powers and duties as those conferred upon the Trustee

hereunder, and upon acceptance of such appointment by the succes-

sor trustee, the Trustee shall assign, transfer and pay over to

such successor trustee the funds and properties then constituting
the Fund. The Trustee is authorized, however, to reserve such

sum of money, as it may deem advisable, for payment of its fees

and expenses in connection with the settlement of its account or

otherwise, and any balance of such reserve remaining after the

-10-



payment of such fees and expenses shall be paid over to the

successor trustee. In lieu of such reserve the Company may

undertake, pursuant to an agreement in form satisfactory to the

Trustee, to hold the Trustee harmless and free from loss against

such fees and expenses.

Section 8.2 If for any reason the Company cannot or does

not act in the event of the resignation or removal of the Trust-

ee, as provided in Section S.l, the Trustee may apply to a court

of competent jurisdiction for the appointment of a successor

trustee or for instructions. Any expenses so incurred shall be

treated as an expense of administration.

ARTICLE 9. ACTION BY COMPANY

Section 9.1 Any action of the Company required or per-

mitted under this Agreement may be taken by the Board of Direc-

tors of the Company or by any committee, officer, employee or

agent of the Company duly authorized by its Board of Directors to

act on its behalf in such respect. Any such action of the

Company or authorization to act on behalf of the Company shall be

evidenced by a resolution of its Board of Directors certified,
under the corporate seal, to 'the Trustee over the signature of

the Secretary or of any Assistant Secretary of the Company, and

the Trustee shall be fully protected in acting in accordance with

such resolution so certified to it. The Company shall furnish

the Trustee from time to time with certified copies of resolu-

tions of its Board of Directors evidencing the appointment and

authorization of any committee, officers, employees or agents of

-11-
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the Company or o f any other person authorized by the Board of

Directors to act under this Agreement, and the appointment and

authorization of any successors thereof.

Section 9.2 All certifications, orders, requests, in-

structions and objections of the Company to the Trustee shall be

in writing and the Trustee shall act and shall be fully protected

in acting in accordance with such certifications, orders, re-

quests, and instructions. The Trustee shall have the right to-

assume, in the absence of written notice to the contrary, that no

event terminating the authority of any person authorized to act

on its behalf hereunder has occurred.

ARTICLE 10. AMENDMENT OF AGREEMENT

Section 10.1 The Company reserves the right at any time

and from time to time to amend, in whole or in part, any or all
of the provisions of'his Agreement by notice thereof in writing
delivered to the Trustee. No amendment which affects the rights,
duties or responsibilities of the Trustee may be made without its
consent, and no amendment shall authorize or permit any part of

the corpus or income of the Fund to be used for or diverted to

purposes other than those described in Section 2.2.

ARTICLE 11. TERMINATION OF TRUST

Section 11.1 The Company may terminate the Trust at any

time by a written notice to the Trustee. Upon such termination

the Trustee, pursuant to instructions furnished by the Company,

shall dispose of the remaining assets in the Fund by the

transfers and payments described in Section 2.2.

-12-
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Section 11.2 In no event shall the Trust extend for a term

longer than the earlier of (i) the date which shall be the 21st

anniversary of the death of the last survivor of all of the now

living children and grandchildren of Rose Kennedy, mother of the

late President John F. Kennedy, a list of such children and

grandchildren being attached as Exhibit A hereto and (ii) upon

substantial completion of the nuclear decommissioning of the

Donald C. Cook Nuclear Generating Plant, as provided in Section

468A(e)(7) of the Code.

ARTICLE 12. MISCELLANEOUS PROVISIONS AND EFFECTIVE DATE

Section 12.1 Upon the termination of the Trust, or upon

the removal or resignation of the Trustee as provided in Section

8.1, the Trustee shall continue to have and may exercise all the

title, powers, discretions, rights and duties conferred or

imposed upon it by law or by this Agreement until the final
distribution of such fund, or any portion thereof reserved by the

Trustee pursuant to the provisions of this Agreement.

Section 12.2 This Agreement shall be administered, con-

strued and enforced according to the laws of the State of

Indiana.

Section 12.3 The fiscal year of the Trust shall be the

calendar year.

Section 12.4 The provisions of this Agreement shall take

effect immediately.

-13-
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Qa IN WITNESS WHEREOF the parties hereto have caused this

Agreement to be executed by their respective officers thereunto

duly authorized and their respective seals to be hereunto affixed

and attested as of the day and year first above written.

INDIANA MICHIGAN POWER COMPANY

By
Vice resident

Attest:

Assistant Secretary

(SEAL)

FIRST SOURCE BANK

By

Attest:

RONALD Vi. 2f.Ot,N(SEAL) ASS(STP t.- Sri;:-~=TAP@
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STATE OF OHIO )

)

COUNTY OF FRANKLIN )

SS ~ .

On this ~> >< day o f 4 cv M, in the year 1988, be fore me
personally came G. P. Maloney, to me known, who, being by me duly
sworn, did depose and say that he is a Vice President of Indiana
Michigan Power Company, the corporation described in and which
executed the above instrument; that he knows the seal of said
corporation; that the seal affixed to said instrument is such
corporate seal; that it was so affixed by order of the Board of
Directors of said corporation, and that he signed his name
thereto by like order.

Notary P blic

STATE OF INDIANA )

)

COUNTY OF ST. JOSEPH)
ss ~ :

COLETTE G. MUSSAWIR
NOTARY PUBLIC, STATE OF OHIO

QT COMIIISSION EXPIRES JUNE I4, !489

On this II I ~ day of ~vaE-'", in the year 1988, before me
personally came k.8m~ EL Iy «,i'-AI-', to me known, who, being by me
dugy sworn, ~ did depose and say that he is a

the association described
in and which executed the above instrument; that he knows the
seal of said association; that the seal affixed to said instru-
ment is such seal; that it was so affixed by order of the Board
of Directors of said association, and that he signed his name
thereto by like order.

Notary Public

y y .'Iz r.~ m~rv
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, KENNEDY FAMILY

Jose h P., Sr. (d.) 6 Rose Kenned

X
X
X

Jose h P.,

None

X X
X X
X X

Jr. (d. ) X John F. (d. ) X Kathleen
X X
X X
x Caroline X None
X John F., Jr. X
X Patrick X
X Bouvier (d.)X
X X
X X
X X
X X
X X
X X
X X
X X
X X
X X
X X
X X
X X
X X

Eunice (Shriver) Jean (Smith) P
X X
X X
X X

Robert Sargent III Willie
Maria Clings Stephen, Jr.
Tiaathy Perry
Mark Kennedy
Anthony Paul

Kennedy

X X
X X
X X

(d.) X Robert F. (d.) X ~d Moore
X X
X X
X Kathleen X Kara Ann
X Hartington X Edward Moore
X Robert F., Jr. X Patrick
X Joseph Patrick X Joseph
X David X
X Anthony (d.) X
X Mary Courtney X
X Michael L. X
X Mazy K. X
X Christopher G. X
X Matthew X
X Douglas X
X Rory X
X X
X X
X X
X X
X X

atricia (Lawford) Roses'~
X X
X X
X X

Christopher None
Sydney
Victoria
Robin

(d.) deceased
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TRUST AGREEMENT (hereinafter referred to as the "Agreement" )

made this 15th day of March, 1988 by and between Indiana Mich'gan

Power Company, an Indiana corporation having its principal place

of business at One Summit Square, Fort Wayne, Indiana 46801

(hereinafter referred to as the "Company" ), and First Source

Bank, a national banking association having its principal place

of business at 100 North Michigan, South Bend, Indiana 46601

(hereinafter referred to as the "Trustee" ),
WITNESSETH

WHEREAS, amounts have been included in the cost of service

charged by the Company to its ratepayers for the specific purpose

of providing funds for the costs to be incurred by the Company in

decommissioning Unit 2 of the Donald C. Cook Nuclear Generating

Plant and

WHEREAS, the Company desires to establish a trust which will
be qualified under section 468A of the Internal Revenue Code (the

Code) to provide for the funding by the Company of the costs of

decommissioning said Unit;

NOW, THEREFORE, the Company and the Trustee hereby agree as

follows:
ARTICLE 1. ESTABLISHMENT OF TRUST

Section 1.1 The Company hereby establishes with the

Trustee a trust consisting of (i) such sums of money as shall

from time to time be paid or delivered to the Trustee by the

Company and (ii) such other property as permitted by section 468A

of the Code and acceptable to the Trustee and the earnings and
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profits thereon. All such money and property, all investments

and reinvestments made pursuant to the following provisions of

this Agreement, and proceeds thereof, and all earnings and

profits thereon, less the payments which at the time of reference

shall have been made by the Trustee, are referred to herein as

the "Fund". The Fund shall be held by the Trustee, IN TRUST,

shall not be commingled with any other property of the Trustee

(except to the extent expressly provided under this Agreement),

and shall be dealt with in accordance with the provisions of this
Agreement.

Section 1.2 The name of the Trust is the "Indiana

Michigan Power Company Donald C. Cook Nuclear Generating Plant

Unit 2 Qualified FERC Jurisdiction Decommissioning Trust".

Section 1.3 The Trustee shall have no responsibility or

authority in connection with the determination of the amounts to

be transferred to it from time to time as contributions of the

Company, nor shall it have any authority on behalf of any party

to bring any action or proceeding to enforce the collection of

any such amount.

Section 1.4 No duties or obligations shall be imposed

upon the Trustee with respect to the Fund unless they have been

specifically undertaken by the Trustee by the express terms =of

this Agreement or other written agreement to which the Trustee is
a party, or are otherwise imposed upon the Trustee by applicable

law.
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ARTICLE 2. PURPOSE OF TRUST

Section 2.1 The Trust is created and shall be operated

exclusively for the following purposes:

(a) To fund, in whole or in part, the costs of
the Company with respect to the decommissioning of Unit
2 of the Donald C. Cook Nuclear Generating Plant; and

(b) To pay administrative and other incidental
expenses. For purposes of this subsection, the term
"administrative and other incidental expenses" means
reasonable expenditures that are incurred in connection
with the operation of the Trust including legal,
accounting, and trustee fees, taxes and expenses.

Section 2.2 No part of the assets of the Trust may be

used for, or diverted to, any purpose other than the following:

(a) The purposes described in Section 2.1;

(b) Investments described in Sections 2.3, 2.4
and 2.5, but only to the extent that a portion of the
assets is not currently needed for the purpose de-
scribed in Section 2.1;

(c) Transfer to another trust, established by the
Company or by any governmental instrumentality having
jurisdiction over the decommissioning of nuclear
generating plants, if the purpose of such trust is to
fund the Company's costs of nuclear generating plant
decommissioning; and

(d) Distribution to the Company, if it is de-
termined that the assets of the Trust are in excess of
what is reasonably required to satisfy the purposes
described in Section 2.1, or if there has been an
excess contribution within the meaning of Section 3.2.

Upon receipt of written instructions from the Company, which

written instructions shall include a certification by an officer
of the Company that any payments requested are to be used for the

purposes described in this Section, the Trustee shall make pay-

ments from the fund. The Trustee may rely absolutely on such



instructions and shall be under no duty to question or verify the

accuracy of such instructions.
Section 2.3 The Trustee, unless otherwise provided for by

this Agreement, shall invest and reinvest the assets without

distinction between income and principal. The Company, at any

time and from time to time, may direct the investment policy of

the Trust and, in that event, the Trustee shall not be held

liable with respect to the selection of the investments which are

held, acquired or disposed of in accordance with the Company's

investment directions. The assets shall be invested in a manner

calculated to optimize the after-tax earnings of the Trust,

giving consideration to liquidity, risk, diversification, and

other prudent investment objectives. The Trustee shall consult

with the Company periodically as to the tax effects of invest-

ments and the projected requirements of the Trust in order to

optimize the financial performance of the Fund.

Section 2.4 Subject to Section 2.5, the Trustee may, at

the Company's direction, invest all or part of the assets of the

Fund in interest-bearing deposits with the Trustee in its banking

capacity, or with another bank or similar financial institution,
including but not limited to investments in time deposits,

savings deposits, certificates of deposit or time accounts which

bear a reasonable rate of interest. To the maximum extent

practicable no cash shall be held uninvested.

Section 2.5 The Trustee shall make only such investments

and reinvestments as are authorized by the laws of the State of
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Indiana for the investment of trust funds, and shall make no

investments in securities issued by the Company or any of its
affiliates. Further, the Trustee shall make no investments of

assets of this section 468A Trust which are not permitted under

section 468A of the Code. Furthermore, the Trustee shall not

make any loans from the Fund to the Company or to persons with

whom the Company to a significant extent is associated or affili-
ated, or to persons who have the power, directly or indirectly,
significantly to influence or direct the actions or policies of

the Company.

ARTICLE 3. CONTRIBUTIONS BY COMPANY

Section 3.1 The Company shall contribute to the Trust

from time to time only those amounts with respect to which the

Company determines a deduction is allowable under Section

468A(a). The Company shall provide with such contributions

statements or documents which will provide sufficient evidence to

the Trustee of the deductibility of amounts contributed. The

Trustee shall be under no duty to question or verify the deter-

mination of the amount of any contribution by the Company.

Section 3.2 If any part of any contribution made to the

Trust is subsequently determined by the Company to be in excess

of the amount which should have been so contributed, the amount

of any such excess contribution shall, at the Company's direc-

tion, be repaid to the Company by the Trustee from Trust assets.
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Qe ARTICLE 4. PROHIBITED TRANSACTIONS
AND INDEMNIFICATION OF TRUSTEE

Section 4.1 The Trustee shall not deal with the Fund in

such manner or commit any act, as will constitute "self-dealing"

as that term is defined in Section 4951(d) of the Code. The

Trustee shall not knowingly permit the Company to deal with the

Fund in any manner, or knowingly permit the Company to commit any

act, which will constitute self-dealing, but the Trustee shall
be under no duty to undertake an independent investigation in
order to determine if any proposed action by the Company will
constitute self-dealing.

Section 4.2 The Trustee shall not be answerable or

accountable under any circumstances, except for its own bad

faith, gross negligence or willful misconduct, and shall be

responsible for the performance of only such duties as are

specifically set forth in this Agreement and no implied covenants

or obligations shall be read into this Agreement against the

Trustee. The Company hereby agrees to indemnify the Trustee and

hold it harmless from and against any and all costs, expenses or

liability (including attorney's fees) which may be incurred by

the Trustee or asserted against the Trustee by reason of its
acting as Trustee under this Agreement, except for such costs,

expenses and liability arising from the Trustee's bad faith,
gross negligence or willfulmisconduct.

ARTICLE 5. QUALIFICATIONS, DUTIES AND POWERS OF THE TRUSTEE

Section 5.1 It shall be the duty of the Trustee (i) to
hold and invest the Fund as provided in this Agreement, (ii) to
record all charges, credits and other transactions executed in
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accordance with written instructions furnished by the Company,

and (iii) to make payments and distributions from the Fund for

the purposes described in Section 2.2 in accordance with written

instructions furnished by the Company. The making of any such

payments or distributions shall not be interpreted to impose any

responsibility on the Trustee with respect to such payment or

distribution.
Section 5. 2 The Trustee may from time to time consult

with counsel, who may be counsel to the Company, and shall be

fully protected, to the extent permitted by law, in acting upon

the advice of counsel.

Section 5.3 Without in any way limiting the powers and

discretions conferred upon it by the other provisions of this
Agreement or by applicable law, the Trustee is expressly au-

thorized and empowered:

(a) To sell, exchange, convey, transfer or
otherwise dispose of any property held by it, by
private contract or at public auction, and no person
dealing with the Trustee shall be bound to see to the
application of the purchase money or to inquire into
the validity, expediency or propriety 'of any such sale
or other disposition;

(b) To enter into contracts or to make commit-
ments either alone or in company with others to sell at
any future date any property held in the Fund or to
purchase any property which it may be authorized to
acquire under this Agreement;

(c) To vote upon any bonds or other securities;
to give general or special proxies or powers of attor-
ney with or without power of substitution; to exercise
any conversion privileges, subscription rights or other
options to make any payments incidental thereto; to
consent to or otherwise participate in corporate
reorganizations or other changes affecting corporate
securities and to delegate discretionary powers and to
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pay any assessments or charges in connection therewith;
and generally to exercise any of the powers of any
owner with respect to bonds, securities, or other
property held in the Fund;

(d) To make, execute, acknowledge and deliver any
and all documents of transfer and conveyance and any
and all other instruments that may be necessary or
appropriate to carry out the powers herein granted;

(e) To register any investment held in the Fund
in its own name or in the name of a nominee and to hold
any investment in bearer form, or to combine certifi-
cates representing such investments with certificates
of the same issue held by the Trustee in other fidu-
ciary capacities; or to deposit or to arrange for the
deposit of such securities in a qualified central
depositary even though, when so deposited such secur-
ities may be merged and held in bulk in the name of the
nominee of such depositary with other securities
deposited therein by any other person, or to deposit or
to arrange for the deposit of any securities issued by
the United States Government, or any agency or instru-
mentality thereof, with a federal reserve bank, but the
books and records of the Trustee shall at all times
show that all such investments are part of the Fund;

(f) To employ suitable agents, depositaries and
counsel and to charge their reasonable expenses and
compensation as provided in Section 6.1.;

(g) To compromise or otherwise adjust all claims
in favor of or against the Fund, except that it will
not exercise this power without the consent of the
Company; and

(h) To maintain cash balances to meet anticipated
distributions from, or administrative expenses of, the
Fund.

ARTICLE 6. TAXES AND EXPENSES

Section 6. 1 All taxes of any kind that may be assessed or

levied against or in respect of the Fund, including income taxes,

if any, associated with income and transactions of the Fund borne

by the Company, and all brokerage commissions incurred by the

Fund shall be paid from the Fund. All other reasonable expenses
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of administration, such as (but not limited to) the expenses

incurred by the Trustee in connection with the administration of

this Trust, including fees and expenses of agents or attorneys

employed by the Trustee (whether or not arising out of a judicial

or administrative proceeding and whether or not incurred while it
is acting as Trustee), such compensation to the Trustee as may be

agreed upon from time to time between the Trustee and the Company

on a basis no less favorable to the Company than that which the

Trustee generally affords to like customers for like services,

and all other proper charges and disbursements of the Trustee,

shall be paid from the Fund.

ARTICLE 7. ACCOUNTINGS BY TRUSTEE

Section 7.1 The Trustee shall keep accurate and detailed

accounts of all investments, receipts, disbursements and other

transactions hereunder, and all accounts, books and records

relating thereto shall be open to inspection and audit at all
reasonable times by any person designated by the Company.

Section 7.2 Within 90 days following the close of each

calendar quarter, and within 90 days after the removal or resig-

nation of the Trustee as provided in Section 8.1, the Trustee

shall file with the Company a written account setting forth all
investments, receipts, disbursements and other transactionsl,

effected by it during such quarter or during the period from the

close of the last quarter to the date of such removal or resigna-

tion. Upon the expiration of one year from the date of filing
such quarterly or other account, the Trustee shall be forever
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released and discharged from all liability and accountability to

the Company with respect to the propriety of its acts and trans-

actions shown in such account, except with respect to any such

acts or transactions as to which the Company shall within such

one year period file with the Trustee written objections.

Section 7.3 In order to protect the Fund against waste,

no one other than the Company may require the Trustee to account

or may institute an action or proceeding against the Trustee or

the Fund. However, nothing herein shall in any way limit the

Trustee's right to bring any action or proceeding to settle its
account or for such other relief as it may deem appropriate.

ARTICLE 8. REMOVAL OR RESIGNATION OF TRUSTEE

Section 8.1 The Trustee may be removed by the Company at

any time upon 60 days'otice in writing to the Trustee. The

Trustee may resign at any time upon 60 days'otice in writing to

the Company. Upon such removal or resignation of the Trustee,

the Company shall appoint and designate a successor trustee who

shall be a qualified financial institution and who shall have the

same powers and duties as those conferred upon the Trustee

hereunder, and upon acceptance of such appointment by the succes-

sor trustee, the Trustee shall assign, transfer and pay over to

such successor trustee the funds and properties then constituting
the Fund. The Trustee is authorized, however, to reserve such

sum of money, as it may deem advisable, for payment of its fees

and expenses in connection with the settlement of its account or

otherwise, and any balance of such reserve remaining after the

-10-
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payment of such fees and expenses shall be paid over to the

successor trustee. In lieu of such reserve the Company may

undertake, pursuant to an agreement in form satisfactory to the

Trustee, to hold the Trustee harmless and free from loss against

such fees and expenses.

Section 8.2 If for any reason the Company cannot or does

not act. in the event of the resignation or removal of the Trust-

ee, as provided in Section 8.1, the Trustee may apply to a court

of competent jurisdiction for the appointment of a successor

trustee or for instructions. Any expenses so incurred shall be

treated as an expense of administration.

ARTICLE 9. ACTION BY COMPANY

Section 9. 1 Any action of the Company required or per-
0

mitted under this Agreement may be taken by the Board of Direc-

tors of the Company or by any committee, officer, employee or

agent of the Company duly authorized by its Board of Directors to

act on its behalf in such respect. Any such action of the

Company or authorization to act on behalf of the Company sh'all be

evidenced by a resolution of its Board of Directors certified,
under the corporate seal, to the Trustee over the signature of

the Secretary or of any Assistant Secretary of the Company, and

the Trustee shall be fully protected in acting in accordance with

such resolution so certified to it. The Company shall furnish

the Trustee from time to time with certified copies of resolu-

tions of its Board of Directors evidencing the appointment and

authorization of any committee, officers, employees or agents of

-11-
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the Company or of any other person authorized by the Board of

Directors to act under this Agreement, and the appointment and

authorization of any successors thereof.

Section 9.2 All certifications, orders, requests, in-
structions and objections of the Company to the Trustee shall be

in writing and the Trustee shall act and shall be fully protected

in acting in accordance with such certifications, orders, re-

quests, and instructions. The Trustee shall have the right to

assume, in the absence of written notice to the contrary, that no

event terminating the authority of any person authorized to act

on its behalf hereunder has occurred.

ARTICLE 10. AMENDMENT OF AGREEMENT

Section 10.1 The Company reserves the right at any time

and from time to time to amend, in whole or in part, any or all
of the provisions of this Agreement by notice thereof in writing
delivered to the Trustee. No amendment which affects the rights,
duties or responsibilities of the Trustee may be made without its
consent, and no amendment shall authorize or permit any part of
the corpus or income of the Fund to be used for or diverted to

purposes other than those described in Section 2.2.

ARTICLE 11. TERMINATION OF TRUST

Section'1.1 The Company may terminate the Trust at any

time by a written notice to the Trustee. Upon such termination

the Trustee, pursuant to instructions furnished by the Company,

shall dispose of the remaining assets in the Fund by the

transfers and payments described in Section 2.2.

-12-



k.

~f~



Section 11.2 In no event shall the Trust xtend for a term

longer than the earlier of (i) the date which shall be the 21st

anniversary of the death of the last survivor of all of the now

living children and grandchildren of Rose Kennedy, mother of the

late President. John F. Kennedy, a list of such children and

grandchildren being attached as Exhibit A hereto and (ii) upon

substantial completion of the nuclear decommissioning of the

Donald C. Cook Nuclear Generating Plant, as provided in Section

468A(e)(7) of the Code.

ARTICLE 12. MISCELLANEOUS PROVISIONS AND EFFECTIVE DATE

Section 12.1 Upon the termination of the Trust, or upon

the removal or resignation of the Trustee as provided in Section

8.1, the Trustee shall continue to have and may exercise all the

title, powers, discretions, rights and duties conferred or

imposed upon it by law or by this Agreement until the final
distribution of such fund, or any portion thereof reserved by the

Trustee pursuant to the provisions of this Agreement.

Section 12.2 This Agreement shall be administered, con-

strued and enforced according to the laws of the State of

Indiana.

Section 12.3 The fiscal year of the Trust shall be the

calendar year.

Section 12.4 The provisions of this Agreement shall take

effect immediately.

-13-
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IN WITNESS WHEREOF the parties hereto have caused this

Agreement to be executed by their respective officers thereunto

duly authorized and their respective seals to be hereunto affixed

and attested as of the day and year first above written.

INDIANA MICHIGAN POWER COMPANY

Vi e residen

Attest:

Ass stant Secretary

(SEAL)

FIRST SOURCE BANK

By

Attest:

;RONALD M. BROWN

(SEAL) 'ASSISTANT,".i... TARY

-14-
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STATE OF OHIO )

)

COUNTY OF FRANKLIN )

st
'n

this j/'@ day ofAcrn W, in the year 1988, before me

personally came G. P. Maloney, to me known, who, being by me duly
sworn, did depose and say that he is a Vice President of Indiana
Michigan Power Company, the corporation described in and which
executed the above instrument; that he knows the seal of said
corporation; that the seal affixed to said instrument is such
corporate seal; that it was so affixed by order of the Board of
Directors of said corporation, and that he signed his name
thereto by like order.

STATE OF INDIANA )

)
COUNTY OF ST. JOSEPH)

st :

Notary P blic
COLETT~ G MU$$AWIR

NOTARY PUBLIC, STATE OF OHIO

TJIY COMMISSION EXPIRES JUNE IA, l489

On this 0 " day of .~ '/'-'-'r, , in the year 1988, before me
perSOnally Came < ~barf-F- I -'- i~<.<~/, tO me knOWn, Wha, being by me

pig sworn, did depose and say that he is a
Of " / J I S~„rf.<.' b n.w~$7%, d Ar'-, che association described
in and which executed the above instrument; that he knows the
seal of said association; that the seal affixed to said instru-

.ment is such seal; that it was so affixed by order of the Board
of Directors of said association, and that he signed his name
thereto by like order.

s

7 >4 ds~
Notary Public

~/Jr/4 7 C.. / t.i r rr a r4 ~ J
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KENNEDY FAMILY

Jose h P., Sr. (d.) 6 Rose Kenned
x
x
x

X
X
X

Jose h P.,

None

X X X X
X X X X
X X X . X

Jr. (d.) X John F. (d.) X Kathleen (d.) X Robert F. (d.) X Edward Moore
X X X X
X X X X
x Caroline X None X Kathleen X Kara Ann
X John F., Jr. X X Hartington X Edward Moore
X Patrick X X Robert F., Jr. X Patrick
X Bouvier (d.)X X Joseph Patrick X Joseph
X X X David X
X X X Anthony (d.) X
X X X Mary Courtney X
X X X Michael'. X
X ' X Mary K. X
X X X Christopher G. X
X X X Matthew X
X X X Douglas X
X X X Rory X
X X X X
X X X X
X X X X
X X X X
X X X X

Eunice (Shriver) Jean (Smith) Patricia (Lawford) Rosa~
X X X X
X X X X
X X X X

Robert Sargent III Willie Christopher None
Maria Owings Stephen, Jr. Sydney
Timothy Perry Victoria
Mark Kennedy Robin
Anthony Paul

Kennedy

(d.) deceased
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TRUST AGREEMENT (hereinafter referred to as the "Agreement" )

made this 1st day of December, 1986 by and between Indiana

Michigan Electric Company, an Indiana corporation having its
principal place of business at One Summit Square, Fort Wayne,

Indiana 46801 (hereinafter referred to as the "Company" ), and

National Bank of Detroit, a national banking association having

its principal place of business at 611 Woodward Avenue, Detroit,

Michigan 48226 (hereinafter referred to as the "Trustee" ),
W I T N E S S E T H

WHEREAS, amounts have been included in the cost of service

charged by the Company to its ratepayers for the specific purpose

of providing funds for the costs to be incurred by the Company in
~

~ ~decommissioning its D.C. Cook Nuclear Generating Plant; and

WHEREAS, the Company desires to establish a trust to provide

for the funding by the Company of the costs of decommissioning

said Plant;

NOW, THEREFORE, the Company and the Trustee hereby agree as

follows:
ARTICLE 1. ESTABLISHMENT OF TRUST

Section 1.1 The Company hereby establishes with the

Trustee a trust consisting of (i) such sums of money as shall

from time to time be paid or delivered to the Trustee by the

Company and (ii) such other property described in Section 2.3

acceptable to the Trustee and the earnings and profits thereon.

All such money and property, all investments and reinvestments

made pursuant to the following provisions of this Agreement, and
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proceeds thereof, and all earnings and profits thereon, less the

payments which at the time of reference shall have been made by

the Trustee, are referred to herein as the "Fund". The Fund

shall be held by the Trustee, IN TRUST, shall not be commingled ~

with any other property of the Trustee (except to the extent

expressly provided under this Agreement); and shall be dealt with

in accordance with the provisions of this Agreement.

Section 1.2 The name of the Trust is the "Indiana &

Michigan Electric Company D. C. Cook Nuclear Generating Plant

Michigan Jurisdiction Decommissioning Trust".

Section 1.3 The Trustee shall have no responsibility or

authority in connection with the determination of the amounts to

be transferred to it from time to time as contributions of the

Company, nor shall it have any authority on behalf of any party

to bring any action or proceeding to enforce the collection of

any such amount.

Section 1.4 No duties or obligations shall be imposed

upon the Trustee with respect to the Fund unless they have been

specifically undertaken by the Trustee by the express terms of

this Agreement or other written agreement to which the Trustee is

a party, or are otherwise imposed upon the Trustee by applicable

law.

ARTICLE 2. PURPOSE OF TRUST

Section 2.1 The Trust is created and shall be operated

exclusively for the following purposes:



t

I+

Q'.~
Cg

~C',

lJ « t

ty



(a) To fund, in whole or in part, the costs of
the Company with respect to the decommissioning of its
D. C. Cook Nuclear Generating Plant; and

(b) To pay administrative and other incidental
expenses. For purposes of this subsection, the term
"administrative and other incidental expenses" means
reasonable expenditures that are incurred in connection
with the operation of the .Trust including legal,
accounting, and trustee fees, taxes and expenses.

Section 2.2 No part of the assets of the Trust may be

used for, or diverted to, any purpose other than the following:

(a) The purposes described in Section 2.1;

(b) Investments described in Sections 2.3, 2.4
and 2.5, but only to the extent that a portion of the
assets is not currently needed for the purpose de-
scribed in Section 2.1;

(c) Transfer to another trust, established by the
Company or by any governmental instrumentality having
jurisdiction over the decommissioning of nuclear
generating plants, if the purpose of such trust is to
fund the Company's costs of nuclear generating plant
decommissioning; and

(d) Distribution to the Company, if it is de-
termined that the assets of the Trust are in excess of
what is reasonably required to satisfy the purposes
described in Section 2.1, or if there has been an
excess contribution within the meaning of Section 3.2.

Upon receipt of written instructions from the Company, which

written instructions shall include a certification by an officer

of the Company that any payments requested are to be used for the

purposes described in this Section, the Trustee shall make pay-

ments from the fund. The Trustee may rely absolutely on such

instructions and shall be under no duty to question or verify the

accuracy of such instructions.
Section 2.3 The investments referred to in Section 2.2

are the following: (a) cash; (b) direct obligations of the United
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States of America; (c) obligations guaranteed by the United

States of America; (d) obligations of any agency or corporation

which is, or may hereafter be, created by or pursuant to an Act

of Congress as an agency or instrumentality of, and guaranteed

by, the United States of America; (e) obligations of any State

(or political subdivision thereof) in the United States of

America which are exempt from tax under Section 103(a) of the

Internal Revenue Code of 1954, as amended, and which, at the time

of acquisition, have a rating from a nationally recognized rating

service equivalent to "A" or higher as to general obligation

bonds and "AA" or higher as to other obligations; (f) repurchase

agreements and other, investment arrangements with any commercial

bank including the Trustee organized under the laws of the United

States of America or of any State therein and having combined

capital, surplus and undivided profits of at least $ 25,000,000 or

with any securities dealer or insurance company of nationally

recognized repute and dealing with any of the above-described

securities; (g) commercial paper, including participations in

variable interest demand notes (commonly known as "Trust Demand

Notes" ) of those several Corporations with which the Trustee may,

from time to time, maintain a contractual arrangement, notes and

bonds of corporations organized under the laws of any State in

the United States of America which, at the time of acquisition,

have a rating from a nationally recognized rating service equiva-

lent to "A-2" or higher as to commercial paper and "AA" or higher

as to notes and bonds; and (h) units of any of the several money
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market funds of high credit quality with which the Trustee may,

from time to time, maintain a contractual arrangement. The

Company, at any time and from time to time, may direct the

investment policy of the Trust and, in that event, the Trustee

shall not be held liable with respect to the selection of the

investments which are held, acquired or disposed of in accordance

with the Company's investment directions. The assets shall be

invested in a manner calculated to optimize the after-tax earn-

ings of the Trust, giving consideration to liquidity, risk,
diversification, and other prudent investment objectives. The

Trustee shall consult with the Company periodically as to the tax

effects of investments and the projected requirements of the

Trust in order to optimize the financial performance of the Fund.

Section 2.4 Subject to Sections 2.3, 2.5 and 2.6, the

Trustee may, at the Company's direction, cause any part or all of

the assets of the Fund to be invested collectively with the money

and other assets of any other trust or trusts by causing such

money and other assets to be .invested as part of any such common

trust fund, as the same may have heretofore been, or may hereaf-

ter be, established by the Trustee.

Section 2.5 Subject, to Section 2.6, the Trustee may, at

the Company's direction, invest all or part of the assets of the

Fund in interest-bearing deposits with the Trustee in its banking

capacity, or with another bank or similar financial institution,

including but not limited to investments in time deposits,

savings deposits, certificates of deposit or time accounts which
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bear a reasonable rate of interest. To the maximum extent

practicable no cash shall be held uninvested, and any funds not

otherwise invested shall be invested in one or more interest

bearing common trust funds established by the Trustee.

Section 2.6 In addition to complying with the limitations

contained in Sections 2.3 and 2.4, the Trustee shall make only

such investments and reinvestments as are authorized by the laws

of the State of Michigan for the investment of trust funds, and

shall make no investments in securities issued by the Company or

any of its affiliates. Furthermore, the Trustee shall not make

any loans from the Fund to the Company or to persons with whom

the Company to a significant extent- is associated or affiliated,
or to persons who have the power, directly or indirectly, signif-
icantly to influence or direct the actions or policies of the

Company.

ARTICLE 3. CONTRIBUTIONS BY COMPANY

Section 3.1 The Company shall contribute to the Trust

from time to time such sums o f money or property described in

Section 2.3 as the Company may determine. The Trustee shall be

under no duty to question or verify the amount of any contribu-

tion by the Company.

Section 3.2 If any part of any contribution made to the

Trust is subsequently determined by the Company to be in excess

of the amount which should have been so contributed, the amount

of any such excess contribution shall, at the Company's direc-

tion, be repaid to the Company by the Trustee from Trust assets.
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ARTICLE 4. INDEMNIFICATION OF TRUSTEE

Section 4.1 The Trustee shall not be answerable or

accountable under any circumstances, except for its own bad

faith, gross negligence or willful misconduct, and shall be

responsible for the performance of only such duties as are

specifically set forth in this Agreement and no implied covenants

or obligations shall be read into this Agreement against the

Trustee. The Company hereby agrees to indemnify the Trustee and

hold it harmless from and against, any and all costs, expenses or

liability (including attorney's fees) which may be incurred by

the Trustee or asserted against the Trustee by reason of its
r

acting as Trustee under this Agreement, except for such costs,

expenses and liability arising from the Trustee's bad faith,

gross negligence or willfulmisconduct.

ARTICLE 5. QUALIFICATIONS, DUTIES AND POWERS OF THE TRUSTEE

Section 5.1 The Trustee shall have a net worth of at

least $ 100 million at the time of acceptance of this Trust. If
the net worth of the Trustee falls below $ 100 million at any time

during which it continues as Trustee under this Agreement, the

Trustee shall so notify the Company and shall resign as Trustee.

Section 5.2 It shall be the duty of the Trustee (i) to

hold and invest the Fund as provided in this Agreement, (ii) to

record all charges, credits and other transactions executed in

accordance with written instructions furnished by the Company,

and (iii) to make payments and distributions from the Fund for

the purposes described in Section 2.2 in accordance with written
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instructions furnished by the Company. The making of any such

payments or distributions shall not be interpreted to impose any

responsibility on the Trustee with respect to such payment or

distribution.
Section 5.3 The Trustee may from time to time consult

with counsel, who may be counsel to the Company, and shall be

fully protected, to the extent permitted by law, in acting
upon'he

advice of counsel.

Section 5. 4 Without in any way limiting the powers and

discretions conferred upon it by the other provisions of this
Agreement or by applicable law, the Trustee is expressly au-

thorized and empowered:

(a) To sell, exchange, convey, transfer or
otherwise dispose of any property held by it, by
private contract or at public auction, and no person
dealing with the Trustee shall be bound to see to the
application of the purchase money or to inquire into
the validity, expediency or propriety of any such sale
or other disposition;

(b) To enter into contracts or to make commit-
ments either alone or in company with others to sell at
any future date any propert'y held in the Fund or to
purchase any property which it may be authorized to
acquire under this Agreement;

(c) To vote upon any bonds or other securities;
to give general or special proxies or powers of attor-
ney with or without power of substitution; to exercise
any conversion privileges, subscription rights or other
options to make any payments incidental thereto; to
consent to or otherwise participate in corporate
reorganizations or other changes affecting corporate
securities and to delegate discretionary powers and to
pay any assessments or charges in connection therewith;
and generally to exercise any of the powers of any
owner with respect to bonds, securities, or other
property held in the Fund;
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(d) To make, execute, acknowledge and deliver any
and all documents of transfer and conveyance and any
and all other instruments, that may be necessary or
appropriate to carry out the powers herein granted;

(e) To register any investment held in the Fund
in its own name or in the name of a nominee and to hold
any investment in bearer form, or to combine certifi-
cates representing such investments with certificates
of the same issue held by the Trustee in other fidu-
ciary capacities; or to deposit or to arrange for the
deposit of such securities in a qualified central
depositary even though, when so deposited such secur-
ities may be merged and held in bulk in the name of the
nominee of such depositary with other securities
deposited therein by any other person, or to deposit or
to arrange for the deposit of any securities issued by
the United States Government, or any agency or instru-
mentality thereof, with a federal reserve bank, but the
books and records of the Trustee shall at all times
show that all such investments are part of the Fund;

(f) To employ suitable agents, depositaries and
counsel and to charge their reasonable expenses and
compensation as provided in Section 6.l.;

(g) To compromise or otherwise adjust all claims
in favor of or against the Fund, except that it will
not exercise this power without the consent of the
Company; and

(h) To maintain cash balances to meet anticipated
distributions from, or administrative expenses of, the
Fund.

ARTICLE 6. TAXES AND EXPENSES

Section 6.1 All taxes of any kind that may be assessed or

levied against or in respect of the Fund, including income taxes,

if any, associated with income and transactions of the Fund borne

by the Company, and all brokerage commissions incurred by the

Fund shall be paid from the Fund. All other reasonable expenses

o f administration, such as (but not limited to) the expenses

incurred by the Trustee in connection with the administration of

this Trust, including fees and expenses of agents or attorneys



employed by the Trustee (whether or not arising out of a judicial
or administrative proceeding and whether or not incurred while it
is acting as Trustee), such compensation to the Trustee as may be

agreed upon from time to time between the Trustee and the Company
C

on a basis no less favorable to the Company than that which the

Trustee generally affords to like customers for like services,

and all other proper charges and disbursements of the Trustee,

shall be paid from the Fund.

ARTICLE 7. ACCOUNTINGS BY TRUSTEE

Section 7.1 The Trustee shall keep accurate and detailed

accounts of all investments, receipts, disbursements and other

transactions hereunder, and all accounts, books and records

relating thereto shall be open to inspection and audit at all
reasonable times by any person designated by the Company.

Section 7.2 Within 90 days following the close of each

calendar quarter, and within 90 days after the removal or resig-
nation of the Trustee as provided in Section 8.1, the Trustee

shall file with the Company a written account. setting forth all
investments, receipts, disbursements and other transactions

effected by it during such quarter or during the period from the

close of the last quarter to the date of such removal or resigna-

tion. Upon the expiration of one year from the date of filing
such quarterly or other accouht, the Trustee shall be forever

released and discharged from all liability and accountability to

the Company with respect to the propriety of its acts and trans-
actions shown in such account, except with respect to any such
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acts or transactions as to which the Company shall within such

one year period file with the Trustee written objections.

Section 7.3 In order to protect the Fund against waste,

no one other than the Company may require the Trustee to account

or may institute an action or proceeding against the Trustee or

the Fund. However, nothing herein shall in any way limit the

Trustee's right to bring any action or proceeding to settle its
account or for such other relief as it may deem appropriate.

ARTICLE 8. REMOVAL OR RESIGNATION OF TRUSTEE

Section 8.1 The Trustee may be removed by the Company at

any time upon 60 days'otice in writing to the Trustee. The

Trustee may resign at any time upon 60 days'otice in writing to

the Company. Upon such removal or resignation of the Trustee,

the Company shall appoint and designate a successor trustee who

shall be a qualified financial institution and who shall have the

same powers and duties as those conferred upon the Trustee

hereunder, and upon acceptance of such appointment by the succes-

sor trustee, the Trustee shall assign, transfer and pay over to

such successor trustee the funds and properties then constituting

the Fund. The Trustee is authorized, however, to reserve such

sum of money, as it may deem advisable, for payment of its fees

and expenses in connection with the settlement of its account or

otherwise, and any balance of such reserve remaining after the

payment of such fees and expenses shall be paid over to the

successor trustee. In lieu of such reserve the Company may

undertake, pursuant to an agreement in form satisfactory to the
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Trustee, to hold the Trustee harmless and free from loss against

such fees and expenses.

Section 8.2 If for any reason the Company cannot or does

not act in the event of the resignation or removal of the Trust-

ee, as provided in Section 8.1, the Trustee may apply to a court

of competent jurisdiction for the appointment of a successor

trustee or for instructions. Any expenses so incurred shall be

treated as an expense of administration.

ARTICLE 9. ACTION BY COMPANY

Section 9.1 Any action of the Company required or per-

mitted under this Agreement may be taken by the Boaxd of Direc-

tors o f the Company or by any committee, o fficer, employee or

agent of the Company duly authorized by its Board of Directors to

act on its behalf in such respect. Any such action of the

Company or authorization to act on behalf of the Company shall be

evidenced by a resolution of its Board of Directors certified,
under the corporate seal, to the Trustee over the signature of
the Secretary or of any Assistant Secretary of the Company, and

the Trustee shall be fully protected in acting in accordance with

such resolution so certified to it. The Company shall furnish

the Trust ee from time to time with certified copies o f resolu-

tions of its Board of Directors evidencing the appointment and

authorization of any committee, officers, employees or agents of
the Company or of any other person authorized by the Board of
Directors to act under this Agreement, and the appointment and

authorization of any successors thereof.

-12-
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Section 9.2 All certifications, orders, requests, in-
structions and objections of the Company to the Trustee shall be

in writing and the Trustee shall act and shall be fully protected

in acting in accordance with such certifications, orders, re-

quests, and instructions. The Trustee shall have the right to

assume, in the absence of written notice to the contrary, that no

event terminating the authority of any person authorized to act
1

on its behalf hereunder has occurred.

ARTICLE 10. AMENDMENT OF AGREEMENT

Section 10.1 The Company reserves the right at any time

and from time to time to amend, in whole or in part, any or all
of the provisions of this Agreement by notice thereof in writing
delivered to the Trustee. No amendment which affects the rights,
duties or responsibilities of the Trustee may be made without its
consent, and no amendment shall authorize or permit any part of
the corpus or income of the Fund to be used for or diverted to

purposes other than those described in Section 2.2.

ARTICLE 11. TERMINATION OF TRUST

Section 11.1 The Company may terminate the Trust at any

time by a written notice to the Trustee. Upon such termination

the Trustee, pursuant to instructions furnished by the Company,

shall dispose of the remaining assets in the Fund by distribution
to the Company, as described in Section 2.2, to be used or

disposed of in the manner which the Michigan Public Service

Commission, by order to the Company, directs.

-13-
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Section 11.2 In no event shall the Trust extend for a term

longer than the earlier of (i) the date which shall be the 21st

anniversary of the death of the last survivor of all of the now

living children and grandchildren of Rose Kennedy, mother of the

late President John F. Kennedy, a list of such children and

grandchildren being attached as Exhibit A hereto and (ii) upon

final payment of all the costs of the nuclear decommissioning of

the D. C. Cook Nuclear Generating Plant.

ARTICLE 12. MISCELLANEOUS PROVISIONS AND EFFECTIVE DATE

Section 12.1 Upon the termination of the Trust, or upon

the removal or resignation of the Trustee as provided in Section

8.1, the Trustee shall continue to have and may exercise all the

title, powers, discretions, rights and duties conferred or

imposed upon it by law or by this Agreement until the final
distribution of such fund, or any portion thereof reserved by the

Trustee pursuant to the provisions of this Agreement.

Section 12. 2 This Agreement shall be administered, con-

strued and enforced according to the laws of the State of Michi-

gan.

Section 12.3 The fiscal year of the Trust shall be the

calendar year.

Section 12.4 The provisions of this Agreement shall take

e ffee t immediately .

IN WITNESS WHEREOF the parties hereto have caused this

Agreement to be executed by their respective officers thereunto
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duly authorized and their respective seals to be hereunto affixed

and attested as of the day and year first above written.
INDIANA 6 MICHIGAN ELECTRIC

COMPANY

By V' Preside t
Attest:

ssistant Secretary

(SEAL)

NATIONAL BANK OF DETROIT

By

Attest:

RICHARD J, McCULLEN

< SEA MCe PmSldert 8 DePuty CaShhr
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STATE OF OHIO )

) SS at
COUNTY OF FRANKLIN )

On this 1st day of December, in the year 1986, before me
personally came G. P. Maloney, to me known, who, being by me duly
sworn, did depose and say that, he is a Vice President of Indiana

Michigan Electric Company, the corporation described in and
which executed the above instrument; that he knows the seal of
said corporation; that the seal affixed to said instrument is
such corporate seal; that it was so affixed by order of the Board
of Directors of said corporation, and that he signed his name
thereto by like order.

STATE OF MICHIGAN )

)
COUNTY OF WAYNE )

SS ~ .

Notary Public
BAR8ARA ANN 6'I|'IKLER

IIO)ARY POS{,IC. SYAIE Cr OII!'I
MY COMMISSIOII EXPIRES IAARC!I l2 l99l

On this 0 th day of L4A~, in the year 1986, before me
personally came Q, Q)EHER , to me known, who, being by me
duly sworn, dicf'epose and say that he g@jgg ggppRgfpgpof fQT)pgg Bp NK Cp p~R~I~, the association described
in and which executed KFe %bove instrument; that he knows the
seal of ~id association; that the seal affixed to said instru-
ment is such seal; that it was so affixed by order of the Board
of Directors of said association, and that he signed his name
thereto by like order.

Notary Pu ic
DJANA M. JORDAN

Notary Public, Oakland County, Midtigart
Acting in Wayne County

My Commission Eapirea Decetrrbet 5, SN
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KENNEDY FAMILY

Jose h P., Sr. (d.) S Rose Kenned
x
x
x

None

X X X X X
X X X X X
X X X X. X

Jose h P., Jr. (d.) X John F. (d.) X Kathleen (d.) X Robert F. (d.) X Edward Moore
X X X X
X X X X
x Caroline X None X Kathleen X Kara Ann
X John F., Jr. X X Hartington X Edward Rnre
X Patrick X X Robert F., Jr. X Patrick
X Bouvier (d.)X X Joseph Patrick X Joseph
X X X David X
X X X Anthony (d.) X
X X X Mary Courtney X
X X X Michael L. X
X X X Mary K. X
X X X Christopher G. X
X X X Matthew X
X X X Douglas X
X X X Rory X
X X X X
X X X X
X X X X
X X X X
X X X X

Eunice (Shriver) Jean (Smith) Patricia (Lawford) Bosienm~
X X X X
X X X X
X X X X

Robert Sargent III Willie Christopher None
Maria Owings Stephen, Jr. Sydney
Tie+thy Perry Victoria
Mark Kennedy Robin
Anthony Paul

Kennedy

(d.) deceased
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TRUST AGREEMENT (hereinafter referred to as the "Agreement" )

made this 15th day of March, 1988 by and between Indiana Michigan

Power Company, an Ind'ana corporation having its principal place

of business at One Summit Square, Fort Wayne, Indiana 46801

(hereinafter referred to as the "Company" ), and National Bank of

Detroit, a national banking association having its principal

place of business at 611 Woodward Avenue, Detroit, Michigan 48226

(hereinafter referred to as the "Trustee" ),
W I T N E S S E T H

WHEREAS, amounts have been included in the cost of service

charged by the Company to its ratepayers for the specific purpose

of providing funds for the costs to be incurred by the Company in

decommissioning Unit 1 of the Donald C. Cook Nuclear Generating

Plant; and

WHEREAS, the Company desires to establish a. trust which will
be qualified under section 468A of the Internal Revenue Code (the

Code) to provide for the funding by the Company of the costs of

decommi s s ioning said Unit;
NOW, THEREFORE, the Company and the Trustee'ereby agree as

follows:
ARTICLE 1. ESTABLISHMENT OF TRUST

t

Section 1.1 The Company hereby establishes with the

Trustee a trust consisting of (i) such sums of money as shall

from time to time be paid or delivered to the Trustee by the

Company and (ii) such other property as permitted by section 468A

of the Code and acceptable to the Trustee and the earnings and
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profits thereon. All such money and property, all investments

and reinvestments made pursuant to the following provisions of

this Agreement, and proceeds thereof, and all earnings and

profits thereon, less the payments which at the time of reference

shall have been made by the Trustee, are re ferred to herein as

the "Fund". The Fund shall be held by the Trustee, IN TRUST,

shall not be commingled with any other property of the Trustee

(except to the extent expressly provided under this Agreement),

and shall be dealt with in accordance with the provisions of this

Agreement.

Section 1.2 The name of the Trust is the "Indiana

Michigan Power Company Donald C. Cook Nuclear Generating Plant

Unit 1 Qualified Michigan Jurisdiction Decommissioning Trust".

Section 1.3 The Trustee shall have no responsibility or

authority in connection with the determination of the amounts to

be transferred to it from time to time as contributions of the

Company, nor shall it have any authority on behalf of any party

to bring any action or proceeding to enforce the collection of

any such amount.

Section 1.4 No duties or obligations shall be imposed

upon the Trustee with respect to the Fund unless they have been

specifically undertaken by the Trustee by the express terms of

this Agreement or other written agreement to which the Trustee is

a party, or are otherwise imposed upon the Trustee by applicable

law.
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ARTICLE 2. PURPOSE OF TRUST

Section 2.1 The Trust is created and shall be operated

exclusively for the following purposes:

(a) To fund, in whole or in part, the costs of
the Company with respect to the decommissioning of Unit
1 of the Donald C. Cook Nuclear Generating Plant; and

(b) To pay administrative and other incidental
expenses. For purposes of this subsection, the term
"administrative and other incidental expenses" means
reasonable expenditures that are incurred in connection
with the operation of the Trust including legal
accounting, and trustee fees, taxes and expenses.

Section 2.2 No part of the assets of the Trust may be

used for, or diverted to, any purpose other than the following:

(a) The purposes described in Section 2.1;

(b) Investments described . in Sections 2.3, 2.4
and 2.5, but only to the extent that a portion of the
assets is not currently needed for the purpose de-
scribed in Section 2.1;

(c) Transfer to another trust, established by the
Company or by any governmental instrumentality having
jurisdiction over the decommissioning of nuclear
generating plants, if the purpose of such trust is to
fund the Company's costs of nuclear generating plant
decommissioning; and

(d) Distribution to the Company, if it is de-
termined that the assets of the Trust are in excess of
what is reasonably required to satisfy the purposes
described in Section 2.1, or if there has been an
excess contribution within the meaning of Section 3.2.

Upon receipt of written instructions from the Company, which

written instructions shall include a certification by an officer
of the Company that any payments requested are to be used for the

purposes described in this Section, the Trustee shall make pay-

ments from the fund. The Trustee may rely absolutely on such
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instructions and shall be under no duty to question or verify the

accuracy of such instructions.
Section 2.3 The Trustee, unless otherw'se provided for by

this Agreement, shall invest and reinvest the assets without

distinction between income and principal.. The Company, at any

time and from t'me to time, may direct the investment policy of

the Trust and, in that event, the Trustee shall not be held

liable with respect to the selection of the investments which are

held, acquired or disposed of in accordance with the Company's

investment directions. The assets shall be invested in a manner

calculated to optimize the after-tax earnings of the Trust,

giving consideration to liquidity, risk, diversification, and

other prudent investment objectives. The Trustee shall consult

with the Company periodically as to the tax effects of invest-

ments and the projected requirements of the Trust in order to

optimize the financial performance of the Fund.

Section 2.4 Subject to Section 2.5, the Trustee may, at

the Company's direction, invest all or part of the assets of the

Fund in interest-bearing deposits with the Trustee in its banking

capacity, or with another bank or similar financial institution,
including but not limited to investments in time deposits,

savings deposits, certificates of deposit or time accounts which

bear a reasonable rate of interest. To the maximum extent

practicable no cash shall be held uninvested.

Section 2.5 The Trustee shall make only such investments

and reinvestments as are authorized by the laws of the State of
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Michigan for the investment of trust funds, and shall make no

investments in securities issued by the Company or any of its
affiliates. Further, the Trustee shall make no investments of

assets of this section 468A Trust which are not permitted under

section 468A of the Code. Furthermore, the Trustee shall not

make any loans from the Fund to the Company or to persons with

whom the Company to a significant extent is associated or affili-
ated, or to persons who have the power, directly or indirectly,
significantly to influence or direct the actions or policies of

the Company.

ARTICLE 3. CONTRIBUTIONS BY COMPANY

Section 3.1 The Company shall contribute to the Trust

from time to time only those amounts with respect to which the

Company determines a deduction is allowable under Section

468A(a). The Company shall provide with such contributions

statements or documents which will provide sufficient evidence to

the Trustee of the deductibility oQ amounts contributed. The

Trustee shall be under no duty to question or verify the deter-

mination of the amount of any contribution by the Company.

Section 3.2 If any part of any contribution made to the

Trust is subsequently determined by the Company to be in excess

of the amount which should have been so contributed, the amount

of any such excess contribution shall, at the Company's direc-

tion, be repaid to the Company by the Trustee from Trust assets.
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ARTICLE 4 ~ PROHIBITED TRANSACTIONS
AND INDEMNIFICATION OF TRUSTEE

Section 4. 1 The Trustee shall not deal with the Fund in

such manner or commit any act, as will constitute "self-dealing"

as that term is defined in Sect'on 4953. (d) of the Code. The

Trustee shall not knowingly permit the Company to deal with the

Fund in any manner, or knowingly permit the Company to commit any

act, which will constitute self-dealing, but the Trustee shall

be under no duty to undertake an independent investigation in

order to determine if any proposed action by the Company w'l
constitute self-dealing.

Section 4.2 The Trustee shall not be answerable or

accountable under any circumstances, except for its own bad

faith, gross negligence or willful misconduct, and shall be

responsible for the performance of only such duties as are

specifically set forth in this Agreement and no implied covenants

or obligations shall be read into this Agreement against the

Trustee. The Company hereby agrees to indemnify the Trustee and

hold it harmless from and against any and all costs, expenses or

liability (including attorney's fees) which may be incurred by

the Trustee or asserted against the Trustee by reason of its
acting as Trustee under this Agreement, except for such costs,

expenses and liability arising from the Trustee's bad faith,
gross negligence or willfulmisconduct.

ARTICLE 5. QUALIFICATIONS, DUTIES AND POWERS OF THE TRUSTEE

Section 5.1 The Trustee shall have a net worth of at

least $ 100 million at the time of acceptance of this Trust. If
the net worth of the Trustee falls below $ 100 million at any time
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during which it continues as Trustee under t1 is Agreement, the

Trustee shall so notify the Company and shall resign as Trustee.

Section 5.2 It shall be the duty o the Trustee (i) to

hold and invest the Fund as provided in this Agreement, (ii) to

record all charges, credits and other transactions executed in

accordance with written instructions furnished by the Company,

and (iii) to make payments and distributions from the Fund for

the purposes described in Section 2.2 in accordance with written

instructions furnished by the Company. The making of any such

payments or distributions shall *not be interpreted to impose any

responsibility on the Trustee with respect to such payment or

distribution.
Section 5.3 The Trustee may from time to time consult

with counsel, who may be counsel to the Company, and shall be

fully protected, to the extent permitted by law, in acting upon

the advice of counsel.

Section 5.4 Without in any way limiting the powers and

discretions conferred upon it by the other provisions of this

Agreement or by applicable law, the Trustee is expressly au-

thorized and empowered:

(a) To sell, exchange, convey, trans fer or
otherwise dispose of any property held by it, by
private contract or at public auction, and no person
dealing with the Trustee shall be bound to see to the
application of the purchase money or to inquire into
the validity, expediency or propriety of any such sale
or other disposition;

(b) To enter into cont acts or to make commit-
ments either alone or in company with others to sell at
any future date any property held in the Fund or to
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purchase any property which it may be authorized to
acquire under this Agreement;

(c) To vote upon any bonds or other securities;
to give general or special proxies or powers of attor-
ney with or without power of substitution; to exercise
any conversion privileges, subscription rights or other
options to make any payments incidental thereto; to
consent to or otherwise participate in corporate
reorganizations or other changes affecting corporate
securities and to delegate discretionary powers and to
pay any assessments or charges in connection therewith;
and generally to exercise any of the powers of any
owner with respect to bonds, securities, or'ther
property held in the Fund;

(d) To make, execute, acknowledge and deliver any
and all documents of transfer and conveyance and any
and all other instruments that may be necessary or
appropriate to carry out the powers herein granted;

(e) To register any investment held in the Fund
in its own name or in the name of a nominee and to hold
any investment in bearer form, or to combine certifi-.
cates representing such investments with certificates
of the same issue held by the Trustee in other fidu-
ciary capacities; or to deposit or to arrange for the
deposit of such securities in a qualified central
depositary even though, when so deposited such secur-
ities may be merged and held in bulk in the name of the
nominee of such depositary with other securities
deposited therein by any other person, or to deposit or
to arrange for the deposit of any securities issued by
the United States Government, or any agency or instru.—
mentality thereof, with a federal reserve bank, but the
books and records of the Trustee shall at all times
show that all such investments are part of the Fund;

(f) To employ suitable agents, depositaries and
counsel and to charge their reasonable expenses and
compensation as provided in Section 6.1.;

(g) To compromise or otherwise adjust all claims
in favor of or against the Fund, except that it will
not exercise this power without the consent of the
Company; and

(h) To maintain cash balances to meet anticipated
distributions from, or administrative expenses of, the
Fund.
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ARTICLE 6. TAXES AND EXPENSES

Section 6.1 All taxes of any kind that may be assessed or

'levied against or in respect of the Fund, including income taxes,

if any, associated with income and transactions of the Fund borne

by the Company, and all brokerage commissions incurred by the

Fund shall be paid from the Fund. All other reasonable expenses

of administration, such as (but not limited to) the expenses

incurred by the Trustee in connection with the administration of

this Trust, including fees and expenses of agents or attorneys

employed by the Trustee (whether or not arising out of a judicial
or administrative proceeding and whether or not incurred while it
is acting as Trustee), such compensation to the Trustee as may be

agreed upon from time to time'etween the Trustee and the Company

on a basis no less favorable to the Company than that which the

Trustee generally affords to like customers for like services,

and all other proper charges and disbursements of the Trustee,

shall be paid from the Fund.

ARTICLE 7. ACCOUNTINGS BY TRUSTEE

Section 7.1 The Trustee shall keep accurate and detailed

accounts of all investments, receipts, disbursements and other

transactions hereunder, and all accounts, books and records

relating thereto shall be open to inspection and audit at all
reasonable times by any person designated by the Company.

Section 7.2 Within 90 days following the close of each

calendar quarter, and within 90 days after the removal or resig-

nation of the Trustee as provided in Section 8.1, the Trustee

shall file with the Company a written account setting forth all
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investments, receipts, disbursements and other transactions

effected by it during such quarter or during the period from the

close of the last quarter to the date of such removal or resigna-

tion. Upon the expiration of one year from the date of filing
such quarterly or other account, the Trustee shall be forever

released and discharged from all liability and accountability to

the Company with respect to the propriety of its acts and trans-

actions shown in such account, except with respect to any such

acts or transactions as to which the Company shall within such

one year period file with the Trustee written objections.

Section 7.3 In order to protect the Fund against waste,

no one other than the Company may require the Trustee to account

or may institute an action or proceeding against the Trustee or

the Fund. However, nothing herein shall in any way limit the

Trustee's right to bring any action or proceeding to settle its
account or for such other relief as it may deem appropriate.

ARTICLE 8. REMOVAL OR RESIGNATION OF TRUSTEE

Section 8.1 The Trustee may be removed by the Company at

any time upon 60 days'otice in writing to the Trustee. The

Trustee may resign at any time upon 60 days'otice in writing to

the Company. Upon such removal or resignation of the Trustee,

the Company shall appoint and designate a successor trustee who

shall be a qualified financial institution and who shall have the

same powers and duties as those conferred upon the Trustee

hereunder, and upon acceptance of such appointment by the succes-

sor trustee, the Trustee shall assign, transfer and pay over to

-10-
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such successor trustee the funds and properties then constitutingI
the Fund. The Trustee is authorized, however, to reserve such

sum of money, as it may deem advisable, for payment of its fees

and expenses in connection with the settlement of its account or

otherw'se, and any balance of such reserve remaining after the

payment of such fees and expenses shall be paid over to the

successor trustee. In lieu o-f such reserve the Company may

undertake, pursuant to an agreement in form satisfactory to the

Trustee, to hold the Trustee harmless and free from loss against

such fees and expenses.

Section 8.2 If for any reason the Company cannot or does

not act in the event of the resignation or removal of the Trust-

ee, as provided in Section 8.1, the Trustee may apply to a court

of competent jurisdiction for the appointment of a successor

trustee or for instructions. Any expenses so incurred shall be

treated as an expense of administration.

ARTICLE 9 . ACTION BY COMPANY

Section 9.1 Any action of the Company required or per-

mitted under this Agreement may be taken by the Board of Direc-

tors of the Company or by any committee, officer, employee or

agent of the Company duly authorized by its Board of Directors to

act on its behalf in such respect. Any such action of the

Company or authorization to act on behalf of the Company shall be

evidenced by a resolution of its Board of Directors certified,
under the corporate seal, to the Trustee over the signature of

the Secretary or of any Assistant Secretary of the Company, and



4

+)a
Kt

4

0



the Trustee shall be fully protected in acting '.n accordance with

such resolution so certified to it. The Company shall furnish

the Trustee from time to time with certified copies of resolu-

tions of its Board of Directors evidencing the appointment and

authorization of any committee, officers, employees or agents of

the Company or of any other person authorized by the Board of

Directors to act under this Agreement, and the appointment and

authorization of any successors thereof.

Section 9.2 All certifications, orders, requests, in-

structions and objections of the Company to the Trustee shall be

in writing and the Trustee shall act and shall be fully protected

in acting in accordance with such certifications, orders, re-

quests, and instructions. The Trustee shall have the right to
0

assume, in the absence of written notice to the contrary, that no

event terminating the authority of any person authorized to act

on its behalf hereunder has occurred.

ARTICLE 10. AMENDMENT OF AGREEMENT

Section 10.1 The Company reserves the right at any time

and from time to time to amend, in whole or in part, any or all
of the provisions of this Agreement by notice thereof in writing

delivered to the Trustee. No amendment which affects the rights,

duties or responsibilities of the Trustee may be made without its
consent, and no amendment shall authorize or permit any part of

the corpus or income of the Fund to be used for or diverted to

purposes other than those described in Section 2.2.

-12-
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ARTICLE 11 . TERMINATION OF TRUST

Section 11.1 The Company may term'nate the Trust at any

'time by a written notice to the Trustee. Upon such termination

the Trustee, pursuant to instructions furnished by the Company,

shall dispose of the remaining assets in the Fund by distribution

to the Company, as described in Section 2.2, to be used or

disposed of in the manner which the Michigan Public Service

Commission, by order to the Company, directs.
Section 11.2 In no event shall the Trust extend for a term

longer than the earlier of (i), the date which shall be the 21st

anniversary of the death of the last survivor of all of the now

living children and grandchildren of Rose Kennedy, mother of the

late President John F. Kennedy, a list of such children and

grandchildren being attached as Exhibit A hereto and (ii) upon

substantial completion of the nuclear decommissioning of the

Donald C. Cook Nuclear Generating Plant, as provided in Section

468A(e)(7) of the Code.

ARTICLE 12. MISCELLANEOUS PROVISIONS AND EFFECT1VE DATE

Section 12.1 Upon the termination of the Trust, or upon

the removal or resignation of the Trustee as provided in Sect'on

8.1, the Trustee shall continue to have and may exercise all the

title, powers, discretions, rights and duties con erred or

imposed upon it by law or by. this Agreement until the final
distribution of such fund, or any portion thereof reserved by the

Trustee pursuant to the provisions of this Agreement.

-13-





Section 12.2 This Agreement shall be administered, con-

strued and enforced according to the laws of the State of

Michigan.

Section 12.3 The fiscal year of the Trust shall be the

calendar year.

Section 12.4 The provisions of this Agreement shall take

ef feet immediately.

-14-
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IN WITNESS WHEREOF the Parties hereto have caused this

Agreement to be executed by their respective officers thereunto

duly authorized and their respective seals to be hereunto affixed

and attested as o the day and year first above written.

INDIANA MICHIGAN POWER COMPANy

Vic President

Attest:

Ass stant Secretary

(SEAL)

NATIONAL BANK OF DETROIT

Attest:

By
i; 'Qs<

~>'.

LOE='r 8
Seoond Uice President

( ec!!A"o s. st~um
(SEAI,) Second Vice Pre <dent and

Deputy CasMar

-15-
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STATE OF OHIO )

)

COUNTY OF FRANKLIN )

st :

On this 10k day of ~ai~, in the year 1988, be ore me

personally came G. P. Maloney, to me known, who, being by me duly
sworn, did depose and say that he is a Vice President of Indiana
Michigan Power Company, the corporation described in and which
executed the above instrument; that he knows the seal of said
corporation; that the seal affixed to said instrument is such
corporate seal; that it was so affixed by order of the Board of
Directors of said corporation, and that he signed his name
thereto by like order.

COUNTY OF WAYNE

STATE OF MICHIGAN )

) ss.:
)

Notary 3.c

COLETTE G. MUSSAWIR
NOTARY PUBLIC. STATE OF OHIO

MY COMMISSION EXPIRES JUNE l4, !989

On this l/ day o f '~<< 4~~, in the year 1988, be fore me

personally came 8 c4".. ~pY ~M, to me known, who, being by me

duly sworn, did depose and say that he is a
&~ace .z .vc -Peas~o~~ -~~-s- =~ ~en~~ ~<, the association describediS i'~ i.in and which executed the above instrument; that he knows the
seal of said association; that the seal affixed to said instru-
ment is such seal; that it was so affixed by order of the Board
of Directors of said association, and that he signed his name
thereto by like order.

C
Notary Public

C. S. FEGLEY

Notayy Pub>lc. Recomb C"'~, Ml
MyCoTYImPtrkw ~mW;.JLJtv Ã. 1091

hgfIf'g "h '4''1';ss Coliyyy 'sTI
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KENNEDY FAMILY

Jose h P., Sr. (d. ) 6 Rose Kenned

X
X
X

Jose h P.,

None

X X
X X
X X

Jr. (d. ) X John F. (d. ) X Kathleen
X X
X X
x Caroline X None
X John F., Jr. X
X Patrick X
X Bouvier (d.)X
X X
X X
X X
X X
X X
X X
X X
X X
X X
X X
X X
X X
X X
X X

Eunice (Shriver) Jean (Smith)
X X
X X
X X

Robert Sargent III Willie
Maria Owings Stephen, Jr.
Timothy Perry
Mark Kennedy
An&any Paul

Kennedy

X X
X X
X X

(d.) X Robert F. (d.) X Edward Moore
X X
X X
X Kathleen X Kara Ann
X Hartington X Edward Moore
X Robert F., Jr. X Patrick
X Joseph Patrick X Joseph
X David X
X Anthony (d.) X
X Mary Courtney X
X Michael L. X
X Mary K. X
X Christopher G. X
X Matthew X
X Douglas X
X Rory X
X X
X X
X X
X X
X X

Patricia (Lawford) Rose~
X X
X X
X X

Christopher None
Sydney
Victoria
Robin

(d.) deceased
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TRUST AGREEMENT (hereinafter referred to as the "Agreement" )

made this 15th day of March, 1988 by and between Indiana Michigan

Power Company, an Indiana corporation having its principal place

of business at One Summit Square, Fort Wayne, Indiana 46801

(hereinafter referred to as the "Company" ), and National Bank of

Detroit, a national banking association having its principal

place of business at 611 Woodward Avenue, Detroit, Michigan 48226

(hereinafter referred to as the "Trustee" ),
W I T N E S S E T H

WHEREAS, amounts have been included in the cost of service

charged by the Company to its ratepayers for the specific purpose

of providing funds for the costs to be incurred by the Company in

decommissioning Unit 2 of the Donald C. Cook Nuclear Generating
0 Plant; and

WHEREAS, the Company desires to establish a trust which will
be qualified under section 468A of the Internal Revenue Code (the

Code) to provide for the funding by the Company of the costs of

decommissioning said Unit;

NOW, THEREFORE, the Company and the Trustee hereby agree as

follows:

ARTICLE 1. ESTABLISHMENT OF TRUST

Section 1.1 The Company hereby establishes with the

Trustee a trust consisting of (i) such sums of money as shall

from time to time be paid or delivered to the Trustee by the

Company and (ii) such other property as permitted by section 468A

of the Code and acceptable to the Trustee and the earnings and
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profits thereon. All such money and property, all investments

and reinvestments made pursuant to the following provisions of

this Agreement, and proceeds thereof, and all earnings and

profits thereon, less the payments which at the time of reference

shall have been made by the Trustee, are referred to herein as

the "Fund". The Fund shall be held by the Trustee, IN TRUST,

shall not be commingled with any other property bf the Trustee

(except to the extent expressly provided under this Agreement),

and shall be dealt with in accordance with the provisions of this

Agreement.

Section 1.2 The name of the Trust is the "Indiana

Michigan Power Company Donald C. Cook Nuclear Generating Plant

Unit 2 Qualified Michigan Jurisdiction Decommissioning Trust".

Section 1.3 The Trustee shall have no responsibility or

authority in connection with the determ'nation of the amounts to

be transferred to it from time to time as contributions of the

Company, nor shall it have any authority on behalf of any party

to bring any action or proceeding to enforce the collection of

any such amount.

Section 1.4 No duties or obligations shall be imposed

upon the Trustee with respect to the Fund unless they have been

specifically undertaken by the Trustee by the express terms of

this Agreement or other written agreement to which the Trustee is

a party, or are otherwise imposed upon the Trustee by applicable

law.
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ARTICLE 2. PURPOSE OF TRUST

Section 2.1 The Trust is created and shall be ope ated

exclusively for the following purposes:

(a) To fund, in whole or in part, the costs of
the Company with respect to the decommissioning of Unit
2 o f the Donald C. Cook Nuclear Gene ating Plant; and

(b) To pay administrative and other incidental
expenses. For purposes of this subsection, the term
"administrative and other incidental expenses" means
reasonable expenditures that are incurred in connection
with the operation of the Trust including legal,
accounting, and trustee fees, taxes and expenses.

Section 2.2 No part of the assets of the Trust may be

used for, or diverted to, any purpose other than the following:

(a) The purposes described in Section 2.1;

(b) Investments described in Sections 2.3, 2.4
and 2.5, but only to the extent that a portion of the
assets is not currently needed for the purpose de-
scribed in Section 2.1;

(c) Transfer to another trust, established by the
Company or by any governmental instrumentality having
jurisdiction over the decommissioning of nuclear
generating plants, if the purpose of such trust is to
fund the Company's costs of nuclear generating plant
decommiss ioning; and

(d) Distribution to the Company, if it is de-
termined that the assets of the Trust are in excess of
what is reasonably required to satisfy the purposes
described in Section 2.1, or if there has been an
excess contribution within the meaning of Sect. on 3.2.

Upon receipt of written instructions from the Company, which

written instructions shall include a certification by an officer
of the Company that any payments requested are to be used "or the

purposes described in this Section, the Trustee shall make pay-

ments from the fund. The Trustee may rely absolutely on such



instructions and shall be under no duty to ques'on or verify the

accuracy of such instructions.
Section 2.3 The Trustee, unless otherwise provided for by

this Agreement, shall invest and reinvest the assets w'thout

distinction between income and principal. The Company, at any

time and from time to time, may direct the investment policy of

the Trust and, in that event, the Trustee shall not be held

liable with respect to the selection of the investments which are

held, acquired or disposed of in accordance with the Company's

investment directions. The assets shall be invested in a ma..ner

calculated to optimize the after-tax earnings of the Trust,

giving consideration to liquidity, risk, diversification, and

other prudent investment objectives. The Trustee shall consult

with the Company periodically as to the tax effects of invest-

ments and the projected requirements of the Trust in order to

optimize the financial performance of the Fund.

Section 2.4 Subject to Section 2.5, the Trustee may, at

the Company's direction, invest all or part of the assets of the

Fund in interest-bearing deposits with the Trustee in its banking

capacity, or with another bank or similar financial institution,
including but not limited to investments in time deposits,

savings deposits, certificates of deposit or time accounts which

bear a reasonable rate of interest. To the maximum extent

practicable no cash shall be held uninvested.

Section 2.5 The Trustee shall make only such 'investments

and reinvestments as are authorized by the laws of the State of
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Michigan for the investment of trust funds, and shall make no

investments in securities issued by the Company or any of its
'affiliates. Further, the Trustee shall make no investments of

assets of this section 468A Trust which are not permitted under

section 468A of the Code. Furthermore, the Trustee shall not,

make any loans from the Fund to the Company or to persons with

whom the Company to a significant extent is associated or affili-
ated, or to persons who have the power, directly or indirectly,

significantly to influence or direct the actions or policies of

the Company.

ARTICLE 3. CONTRIBUTIONS BY COMPANY

Section 3.1 The Company shall contribute to the Trust

from time to time only those amounts with respect to which the

Company determines a deduction is allowable under Section

468A(a). The Company shall provide with such contributions

statements or documents which will provide sufficient evidence to

the Trustee of the deductibility of amounts contributed. The

Trustee shall be under no duty to question or verify the deter-
~

mination of the amount of any contribution by the Company.

Section 3.2 If any part of any contribution made to the

Trust is subsequently determined by the Company to be in excess

of the amount which should have been so contributed, the amount

of any such excess contribution shall, at the Company's direc-

tion, be repaid to the Company by the Trustee from Trust assets.



I

V<

l.

R,



ARTlCLE 4 . PROHIBITED TRANSACTIONS
AND INDEMNIF CATION OF TRUSTEE

Section 4.1 The Trustee shall not dea'ith the Fund in

such manner or commit any act, as will constitute "self-dealing"

as that term is defined in Section 4951(d) of the Code. The

Trustee shall not knowingly permit the Company to deal with the

Fund in any manner, or knowingly permit the Company to commit any

act, which will constitute self-dealing, but the Trustee shall

be under no duty to undertake an independent investigation in

order to determine if any proposed action by the Company will
constitute self-dealing.

Section 4.2 The Trustee shall not be answerable or

accountable under any circumstances, except for its own bad

faith, gross negligence or willful misconduct, and shall be

responsible for the performance of only such duties as are

specifically set forth in this Agreement and no implied covenants

or obligations shall be read into this Agreement against the

Trustee. The Company hereby agrees to indemnify the Trustee and

hold it harmless from and against any and all costs, expenses or

liability (including attorney's fees) which may be incurred by

the Trustee or asserted against the Trustee by reason of its
acting as Trustee under this Agreement, except for such costs,

expenses and liability arising from the Trustee's bad faith,
gross negligence or willfulmisconduct.

ARTICLE 5. QUALIFICATIONS, DUTIES AND POWERS OF THE TRUSTEE

Section 5.1 The Trustee shall have a net worth of at

least $ 100 million at the time of acceptance of this Trust. If
the net worth of the Trustee falls below $ 100 million at any time
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during which it continues as Trustee under this Agreeme..t, the

Trustee shall so notify the Company and shall resign as Trustee.

Section 5.2 Xt shall be the duty of the Trustee (i) to

hold and invest the Fund as provided in this Agreement, (ii) to

record all charges, credits and other transactions executed in

accordance with written instructions furnished by the Company,

and (iii) to make payments and distributions from the Fund for

the purposes described in Section 2.2 in accordance with written

instructions furnished by the Company. The making o f any such

payments or distributions shall not be interpreted to impose any

responsibility on the Trustee with respect to such payment or

distribution.
Section 5. 3 The Trustee may from time to time consult

I with counsel, who may be counsel to the Company, and shall be

fully protected, to the extent permitted by law, in acting upon

the advice of counsel.

Section 5.4 Without in any way limiting the powers and

discretions conferred upon it by the other provisions of this

Agreement or by applicable law, the Trustee is expressly au-

thorized and empowered:

(a) To sell, exchange, convey, transfer or
otherwise dispose of any property held by it, by
private contract or at public auction, and no person
dealing with the Trustee shall be bound to see to the
application of the purchase money or to inquire into
the validity, expediency or propriety of any such sale
or other disposition;

(b) To enter into - contracts or to make commit-
ments either alone or in company with others to sell at
any future date any property held in the Fund or to
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purchase any property which it may be authorized to
acquire under this Agreement;

(c) To vote upon any bonds or other securities;
to give general or special proxies or powers of attor-
ney with or without power of substitution; to exercise
any conversion privileges, subscription rights or other
options to make any payments incidental thereto; to
consent to or otherwise participate in corporate
reorganizations or other changes affecting corporate
securities and to delegate discretionary powers and to
pay any assessments or charges in connection therewith;
and generally to exercise any of the powers of any
owner w'th respect to bonds, securities, or other
property held in the Fund;

(d) To make, execute, acknowledge and deliver any
and all documents of transfer and conveyance and any
and all other instruments that may be necessary or
appropriate to carry out the powers herein granted;

(e) To register any investment held in the Fund
in its own name or in the name of a nominee and to hold
any investment in bearer form, or to combine certifi-
cates representing such investments with certificates
of the same issue held by the Trustee in other fidu-
ciary capacities; or to deposit or to arrange for the
deposit of such securities in a qualified central
depositary even though, when so deposited such secur-
ities may be merged and held in bulk in the name of the
nominee of such depositary with other securities
deposited therein by any other person, or to deposit or
to arrange for the deposit of any securities issued by
the United States Government, or any agency or instru-
mentality thereof, with a federal reserve bank, but the
books and records of the Trustee shall at all times
show that all such investments are part of the Fund;

(f) To employ suitable agents, depositaries and
counsel and to charge their reasonable expenses and
compensation as provided in Section 6.1.;

(g) To compromise or otherwise adjust all claims
in favor of or against the Fund, except that it will
not exercise this power without the consent of the
Company; and

(h) To maintain cash balances to meet anticipated
distributions from, or administrative expenses of, the
Fund.
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ARTICLE 6. TAXES AND EXPENSES

Section 6.1 All taxes of any kind that may be assessed or

levied against or in respect of the Fund, including income taxes,

if any, associated with income and transact'ons of the Fund borne

by the Company, and all brokerage commissions incurred by the

Fund shall be paid from the Fund. All other reasonable expenses

of administration, such as (but not limited to) the expenses

incurred by the Trustee in connection with the administration of

this Trust, including fees and expenses of agents or attorneys

employed by the Trustee (whether or not arising out of a judicial

or administrative proceeding and whether or not incurred while it
is acting as Trustee), such compensation to the Trustee as may be

agreed upon from time to time between the Trustee and the Company

0 on a basis no less favorable to the Company than that which the

Trustee generally af fords to like customers for like services,

and all other proper charges and disbursements of the Trustee,

shall be paid from the Fund.

ARTICLE 7. ACCOUNTINGS BY TRUSTEE

Section 7.1 The Trustee shall keep accurate and detailed

accounts of all investments, receipts, disbursements and other

transactions hereunder, and all accounts, books and records

relating thereto shall be open to inspection and audit at all
reasonable times by any person designated by the Company.

Section 7.2 Within 90 days following the close of each

calendar quarter, and within 90 days after the removal or resig-

nation of the Trustee as provided in Section 8.1, the Trustee

shall file with the Company a written account setting forth all
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investments, receipts, disbursements and other transactions

effected by it during such quarter or during the period from the

'close of the last quarter to the date of such removal or resigna-

tion. Upon the expiration of one year from the date of filing
such quarterly or other account, the Trustee shall be forever

released and discharged from all liability and accountability to

the Company with respect to the propriety o its acts and trans-

actions shown in such account, except with respect to any such

acts or transactions as to which the Company shall within such

one year period file with the Trustee written objections.

Section 7.3 In order to protect the Fund against waste,

no one other than the Company may require the Trustee to account

the Fund. However, nothing herein shall in any way limit the
H

Trustee's right to bring any action or proceeding to settle its
account or for such other relief as it may deem appropriate.

ARTICLE 8. REMOVAL OR RESIGNATION OF TRUSTEE

or may institute an action or proceeding against the Trustee or

Sect'on 8.1 The Trustee may be removed by the Company at

any time upon 60 days'otice in writing to the Trustee. The

Trustee may resign at any time upon 60 days'otice in writing to

the Company. Upon such removal or resignation of the Trustee,

the Company shall appoint and designate a successor trustee who

shall be a qualified financial institution and who shall have the

same powers and duties as those conferred upon the Trustee

hereunder, and upon acceptance of such appointment by the succes-

sor trustee, the Trustee shall assign, transfer and pay over to

-10-
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such successor trustee the funds and properties then constituting

the Fund. The Trustee is authorized, however, to reserve such

sum of money, as it may deem advisable, for payment o its fees

and expenses in connection with the settlement o its account or

otherwise, and any balance of such reserve remaining after the

payment of such fees and expenses shall be paid over to the

successor trustee. In lieu of such reserve the Company may

undertake, pursuant to an agreement in form satisfactory to the

Trustee, to hold the Trustee harmless and free from loss against

such fees and expenses.

Section 8.2 If for any reason the Company cannot or does

not act in the event of the resignation or. removal of the Trust-

ee, as provided in Section 8.1, the Trustee may apply to a court

of competent jurisdiction for the appointment of a successor

trustee or for instructions. Any expenses so incurred shall be

treated as an expense of administration.

ARTICLE 9. ACTION BY COMPANY

Section 9.1 Any action of the Company required or per-

mitted under this Agreement may be taken by the Board of Direc-

tors of the Company or by any committee, officer, employee or

agent of the Company duly authorized by its Board of Directors to

act on its behalf in such respect. Any such action of the

Company or authorization to act.on behalf of the Company shall be

evidenced by a resolution of its Board of Directors certified,
under the corporate seal, to the Trustee over the signature of

the Secretary or of any Assistant Secretary of the Company, and
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the Trustee shall be fully protected in acting in accordance with

such resolution so certified to it. The Company shall furnish

the Trustee from time to time with certified copies of resolu-

tions of its Board of Directors evidencing the appointment and

authorization of any committee, officers, employees or agents of

the Company or of any other person authorized by the Board of

Directors to act under this Agreement, and the appointment and

authorization of any successors thereof.

Section 9.2 All certifications, orders, requests, in-

structions and objections of the Company to the Trustee shall be

in writing and the Trustee shall act and shall be fully protected

in acting in accordance with such certifications, orders, re-

quests, and instructions. The Trustee shall have the right to

assume, in the absence of written notice to the contrary, that no

event terminating the authority of any person authorized to act

on its behalf hereunder has occurred.

ARTICLE 10. AMENDMENT OF AGREEMENT

Section 10.1 The Company reserves the right at any time

and from time to time to amend, in whole or in part, any or all
of the provisions of this Agreement by notice thereof in writing

delivered to the Trustee. No amendment which affects the rights,

duties or responsibilities of the Trustee may be made without its
consent, and no amendment shall authorize or permit any part of

the corpus or income of the Fund to be used for or diverted to

purposes other than those described in Section 2.2.

-12-
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ARTICLE 11. TERMINATION OF TRUST

Section 11.1 The Company may terminate the Trust at any

time by a written notice to the Trustee. Upon such termination

the Trustee, pursuant to instructions furnished by the Company,

shall dispose of the remaining assets in the Fund by distribution

to the Company, as described in Section 2.2, to be used or

disposed of in the manner which the Michigan Public Service

Commis s ion, by order to the Company, direc ts.
Section 11.2 . In no event shall the Trust extend for a term

longer than the earlier of'(i) the date which shall be the 21st

anniversary of the death of the last survivor of all of the now

living children and grandchildren of Rose Kennedy, mother of the

late President John F. Kennedy, a list of such children and

grandchildren being attached as Exhibit A hereto and (ii) upon

substantial completion o f the nuclear decommissioning o f the

Donald C. Cook Nuclear Generating Plant, as provided in Section

468A(e) (7) of the Code.

ARTICLE 12. MISCELLANEOUS PROVISIONS AND EFFECTIVE DATE

Section 12.1 Upon the termination of the Trust, or upon

the removal or resignation of the Trustee as provided in Section

8.1, the Trustee shall continue to have and may exercise all the

title, powers, discretions, rights and duties conferred or

imposed upon it by law or by this Agreement until the final
distribution of such fund, or any portion thereof reserved by the

Trustee pursuant to the provisions of this Agreement.

-13-





Section 12.2 This Agreement shall be administered, con-

strued and enforced according to the laws of the State of

Michigan.

Section 12.3 The fiscal year of the Trust shall be the

calendar year.

Section 12.4 The provisions of this Agreement shall take

e ffeet immediately.

-14-
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IN WITNESS WHEREOF the parties hereto have caused this
I

Agreement to be executed by their respective officers thereunto

duly authorized and their respective seals to be hereunto affixed
and attested as of the day and year f'rst above written.

INDIANA MICH1GAN POWER COMPANY

Attest:

By
Vic President.'

Ass stant Secretary

(SEAL)

NATIONAL BANK OF DETROIT

Attest:

By v M~+

B. LOEZZa
n~ Viae President

NCHARD J. L'eCULCEN
Second Vice Pr".'Ment and

Deputy Cashier

-15-
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STATE OF OHIO )

)

COUNTY OF FRANKLIN )

SS ~ :

On this I>+ day of x'l/~+, in the year 1988, before me

personally came G. P. Maloney, to me known, who, being by me duly
sworn, did depose and say that he is a Vice President of Indiana
Michigan Power Company, the corporation described in and which
executed the above instrument; that he knows the seal of said
corporation; that the seal affixed to said instrument is such
corporate seal; that it was so affixed by order of the Board of
Directors of said corporation, and that he si'gned his name
thereto by like order.

STATE OF MICHIGAN )

)

COUNTY OF WAYNE )

Sse:

Notary Pub ic
COLETTE G. MUSS>V...S
NOTARY PUBLIC. STAIE Oi '3..y

MY COMMISSION EXPIRES IUNE !4, IySB

On this l/ day o f ~~~ ~, in the year 1988, be fore me

personally came +>. ~~~:, to me known, who, being by me
duly sworn, did depose and say that he is a
~~q~,~~ ~i~c. P~~i~d., ~ -"~ '~«~+~ ~~p» ~w, the association described
in and which executed the .above instrument; that he knows the
seal of said association; that the seal affixed to said instru-
ment is such seal; that it was so affixed. by order of the Board
of Directors of said association, and that he signed his name
thereto by like order.

Notary Public
C. S. FEGLEY

NofQPf ~+~, X.sC~ t~
MYCCfflfYlNQO>MZ~~a JLI(y~

ACfIAQ IA L'4Qq.K? ~%p ~





' KENNEDY FAMILY

Jose h P., Sr. (d.) a Rose Kenned
x
x
x

X
X
X

Jose h P.,

None

X X X X
X X X X
X X X X

Jr. (d.) X John F. (d.) X Kathleen (d.) X Robert 'F. (d.) X Edward Moore
X X X X
X X X X
x Caroline X None X Kathleen X Kara Ann
X John F., Jr. X X Hartington X Edward Moore
X Patrick X X Robert F., Jr. X Patrick
X Bouvier (d.)X X Joseph Patrick X Joseph
X X X David X
X X X Anthony (d.) X
X X X Mary Courtney X
X X X Michael L. X
X X X Mary K. X
X X ~ X Christopher G. X
X X X Matthew X
X X X Douglas X
X X X Rory X
X X X X
X X X X
X X X X
X X X X
X X X X

Eunice (Shriver) Jean (Smith) Patricia (Lawford) Rosen~
X X X X
X X X X
X X X X

Robert Sargent III Willie Christopher None
Maria Cwings Stephen, Jr. Sydney
Timothy Perry Victoria
Mark Kennedy Robin
Anthony Paul

Kennedy

(d.) deceased



e'

. AQ


