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AEP:NRC:1119C s

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 \b

U.S. 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. Alexich
Vice President

Attachments




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-
DECOMMISSIONING ( INDIANA JURISDICTION) TRUST

TRUST AGREEMENT

Between
INDIANA & MICHIGAN ELECTRIC COMPANY

and

FORT WAYNE NATIONAL BANK
Dated: April 19, 1983
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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 placé 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 {ncluded 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 decommissioazng 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

-1-
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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 the?eon, less
§he payments which at the time of reference shall have
been made by the Trustee, are referred to herein as the
"Pund." 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 tpe
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 iméﬁséd
upon the Trustee with respect to the Fund unless they have

been specifically undertaken by the Trustee by the express

-2 -
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tivme o0f this fAgresinint ovr Jihey uritten agreement =. i,
the Trustee is a party, or azre otherwise imposed upon the

w 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

G 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

-3 -
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relv zihzolutsly on such instructions ané zhall be under no
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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
Ameriéa; (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 moré than $5,000,000
of such securities at any one time; (g) commercial paper

(including participations in variable interest demand notes

-4 -
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Tructee has established a contrictual rélationship), notss
and bonds of corporations organized under the laws of an&
Staﬁe in the United States of Amergca 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 ag 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 Pund 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 bé,
establishea 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 baqking 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 coﬁmod trust funds
established by the Trustee.

Section 2.6. 1In addition to complying with the
limitations contained in Sections 2.3, 2.4 and 2.5, the
Trustee shall make ohly 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 o; 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.






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 aécountable under any circumstance;, except for its own
bad faith, negligence or willful misconéuct, 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. Thé Company hereby agrees to indemnify
the Trustee and hold it harmless from_fnd 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 thg 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
Qf 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 inguire 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
anv 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 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 that
it 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 herggnder, and all
accounts, books and records relating thereto shall be open
to inspection and audit at all reasonable times by any
person desiénated 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 1In 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 Trustée's right to biing
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' notice in writing to the
Trustee. The Trustee may resign at any time upon 60 days'
notice in writing to the Company. Upon such removal or
resignation of the Trustee, the Company shall appaint and
degignate a successor trustee who shall be a qualified
financial institution and who shall have the same pdwers
and,duties as those conferred upon the Trustee hereunder,
and upon acceptance of such appointment by the successor
trustee, the Truétee shall assign, transfer and pay over
to such successor tru;tee the funds and properties then

constituting the Fund. The Trustee is authorized,

however, to reserve such sum of money, as it may deem

- 11 -
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advisable, for payment of its feec and expenses in

connection withwthe 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 expenges.

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 reqdired
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 6f 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 6ertifications, orders, requests,
instructions and objections of the Comp;ny to the Trustee
shall be in writing and the Trustee shall.act and shall
be fully protected in acting in accordanée with such
certifications, orders, requests, and ihstructions.

The Trustee shall have the right to assume, in the abseﬂce
of written notice to the contrary, éhg; 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
ény 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,
;nd 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 -






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 descfibed in
Section 2.2,

Section 11.2 1In no event shall the Trust extend for
a term longer than the earlier of (i) the date which shall
be the 21lst anniversary of the death of the last survivor
of all of the now living children and grandchildren of
Rose Kennedy, mother of thé 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 éhall 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 oé 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 -
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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

By
‘X}éé President

Attest:

L e —

Assistant Secretary

@ (Seal)

FORT WAYNE NATIONAL BANK

Bf::%%?éaab_.~e?
Senior Vice President, Trust Officer

and Manager

Attest:

vzyffi%ﬁé%y” 32;44"b¢4

C«.‘-‘y/ﬂ("’
(Seal)

- 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; 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.

' e //\ .(f“. E
SN . A . L’
\,) i b ( A '._;/!. "l;(‘ "_}‘}:—rf' o
LI} 7

Notary Public )

MARSHA A APPLEGARTH
NOTARY PUBLIC, STATE C7 Cilld
@ STATE OF INDIANA) MY COMMISSION EXPIRES JANUARY 16, 1385
: SS.: -

COUNTY OF ALLEN )

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; 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. '

s ¢
. N .
A\ "0 y } ’

Notary Publig-

Gloria J. Laird
My commission expires August 11, 1984

- 17 -






KENNEDY FAMILY

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

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 b 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 b3
X X X X
None 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 Anthony 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
b 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 b3 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
Timothy Perry Victoria
Mark Kennedy Robin

Anthony Paul Kennedy
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TRUST AGREEMENT (hereinafter referredﬂto 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 Oné 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"),

WITNEGSSETH

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 qualifiéd 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 (?i) such other property as permitted by section 468A

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






rofits thereon. All such money and property, all investments
P b4

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 Plént
Unit 2 Qualified Indian& Jurisd&ction‘Decommiséioning 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‘proceéding 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

ekclusively 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-

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






instructions and shall be under no duty to question or verify the
accuracy of §uch instructions.

Section 2.3 The Trustee, unless otherwise provided for by
this Agreement, shall invest and reinvest the assets without
distinction between inEome and principal. The Company, at any
time and from time to time, may direct the investmenthpolicy 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 earningg of the Trust,
giving consideration to liquidity, risk, diversification, and
other prudent investment objectives. The Trustee shall cohsult
with‘the Company periodically as to the tax effects of invest-
ments and the projected requirements of the Trust in order to
optimizé 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
practicéble no cash shall be held uninvested.

Section 2.5 The Trustee shall make only such inyestments

L}

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 associaﬁed 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 thoseé amounts with respect to which the
Company determines a deduction is allowable wunder Section
4685(a). The Company shall provide with such contributions
statements or documents which will provide sufficient evidence to
the Trustee of the deductibiiity 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
Prust 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 Cémpany by the Trustee from Trust assets.






ARTICLE 4. PROHIBITED TRANSACTIONS
AND INDEMNIFICATION OF TRUSTEE

Section 4.1 The Trustee shall not déal 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 éonstitute 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 frustee shall not be answerable or
accountable under any circumstances, except for its own bad
faith, gross negligence or willful misconduct, and shgll 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 Agreemen£ 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 willful misconduct.

ARTICLE 5. OQUALIFICATIONS, 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

W

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 1law, 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 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 gqualified 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






of administration, such as (but not limited to) the expenses

incurred by the Trustee in connection with the administration of
this Trust, inclpding 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 iﬁ
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 discharqed 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 éﬁotect the Fund against waste,
né one other than the Company may require the Trustee to account
or may institute an action or proceeding §gainst 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' notice in writing to the Trustee. The

Trustee may resign at any time upon 60 days' notice 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 conétituting
the Fund. The Trdstee 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
urndertake, pursuant to an agreement in form satisfactory to the
Trustee, to hold the Trustee harmless and free from loss against
such fees énd expenses.

Section 8.2 I1f 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 igs 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 fuxnish
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, réquests, 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 érust 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-






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
aﬁniv?rsary 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 herego and (ii) wupon
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. MISCELLANEQOUS 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

IA’ - —
By /"/Il/"(/ 7(

Vide/PreSident/

S
Attest:

ABD. Cen

Assistant Secretary

(SEAL)
FORT WAYNE NATIONAL BANK
//—“‘
z"f P
BY \ ,'/ - P
P
Attest:
z ;k‘/
/&7{/2,(,/ . 7
(SEAL)

-14~
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STATE OF OHIO )
) SS.*
COUNTY OF FRANKLIN )

On this /0# day of./%ﬁ@u&él , 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.

Notary bli

COLETTE G. MUSSAWIR
NOTARY PUBLIC. STATE OF 0K:0

STATE OF INDIANA ) MY COMMISSION EXPIRES JUNE 13, 1989
) SS.:
COUNTY OF ALLEN )

On this 1lth 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.
CZDL¢4L . é%%ZZLQZf

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.) & Rose Kennedy

X
X

X
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
None 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
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 19th day of April, 1983 by and
between Indiana & Michigan Electric Company, an Indiana
corporation having its principal plac; of business at One
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"),

WITNEGSSETH

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

-1~
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(ii) such other property described in Section 2.3
acceptable to the Trustee, as shall from time tq 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 &
tichican Electric Company D. C. Cook Nuclear Generating
Plant Decommissioning (Indiana Jurisdiction) Trust".

Section 1.3 The Trustee shall have no respon;ibility
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 cbligations shall be imposed

upon the Trustee with respect to the Fund unless they have

been specifically undertaken by the Trustee by the express

PRy
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terms of this Agreement or other written agreement to whicn

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
decommissioning; and ’

(d) Distribution to the Company, if it is
determined that the assets of the Trust are in excess
of what is reasonably regquired 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 pufsuant té 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 acquiéition, 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 wiéh any commercial bank (including
the Trustee) organized under the laws of the United étates
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
agreemenEs 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

- 4 -
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and trust demand notes of éorporations with which the
Trustee has established a contractual relationship), notes
ané 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 inve§tment 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 financi;l 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, a
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 commoé 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
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securities issued by the Company or any of its affiliates.
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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

v 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 perforﬁancé of only such duties as
are specifically set forth in this Agreement and no implied
covenants or qbligations_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,
({i) to record all charges, credits and other transactions

executed in accordance with written instructions fur-






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 exgent 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 ‘commi t-
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; i ’ 1
|
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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 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;

(£) 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 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, i1f 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 judici;l 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 tr;nsactions hereunder, and all
accounts, books and records relating thereto shall be ;pen
to inspection and audit at all reasonable times by any
pefson designated by tﬁe 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 1In 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' notice in writing to the
Trustee. The Trustee may resign at any time upon 60 days'
notice 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

-11] -






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 expensés.

Section 8.2 If for ahy 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 Trus?ee 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 bermitted under this Agreement may be taken byithe
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 6f Directors certi-
f?ed, 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 abseﬂce
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 -






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 2lst 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, discretiong,
rights and duties confergéd or imposed upon it by law or

by this Agreement until the final distribution of such

- 14 -






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 rgquired by applicable law have been complied
with. |

Section 12.5 The provisions of this Agreement shall

take effect immediately.

- 15 -






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

/

Viii/pfesident
Attest:

S e

By

Assistant Secretary

{Seal)

LINCOLN NATIONAL BANK AND TRUST COMPANY
OF FORT WAYNE

////ﬁ\%

Senlor Vice President and
Senior Trust Officer

Attest:

(Seal)

- 16 -
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STATE OF OHIO )
H 8s.:
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; 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.

- ~
IR A PR L T e
~e n \ 7
Notary Publ;c ! N,
MARSHA A, APPLECA®:ir,
HOTARY PUSLIC, STATE'!..: C.:::?_
STATE OF INDIANA) MY COMMISSION EXPIRES JARUARY 13, 1985

H SS.:
COUNTY OF ALLEN )

On this A 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.

Aoend AN

Notary Public

KAREN HELLER, Notary Public
My Cgmmissien expires 5-3-88§
Residant of Adoms County, <

- 17 -
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KENNEDY FAMILY

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

X
= x 4
%
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
Jossoh P., Jr. (d.) x John F. (d.) x Kathleen (d.) x Robert F. (d.) x Edward loore
X X b 4 X
X X X X
None X Caroline X None X Kathleen x Kara Ann
‘ x John F., Jr. X X Hartington X Edward loore
X Patrick X X Robsrt F., Jr. x Patrick
X Bouvier (4) x X Joseph Patrick x Joseph
X X X David Anthony X
X X x PMary Courtney x
X X X" Michael L. X’
X X X Mary K. X
b3 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
X X X X
X X X X
X X X X
X X X b3
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
Robzsrt Sargent IIX Willie Christopher None
Maria Owings Stephen, Jr. Sydney
Timothy Perry Victoria
lMark Kemady Robin

Anthony Paul Kennedy
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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 busiﬁess at One 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"),

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 Compaﬁy in
decommissiéning 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
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of the Code and acceptable to the Trustee and the earnings and

profits thereon. All such money and property, all investments
ahd 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 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 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 6f
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 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






instructions and shall be under no duty to question or verify the
accuracy of such instructions.

Section 2.3 The Trustee, unless cherwige 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 1liquidity, risk, diversification, and
other prudent investmené 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






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 6ompany 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

Secticn 3.1 The Company shall contribute to the Trust
-from time to time only those amounts with respect to which the
Compan§ determines a deduction 1is allowable under Section
468A(a) . The Company shall proQide 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 bompany.

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
Trustéé 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
bé under no duty to undertake an independent investigation in
order to determine if any propoéed 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
rgsponsible 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 willful miséonduct.

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

-6-






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
payﬁents 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 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 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






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 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' notice in writing to the Trustee. The
Trustee may resign at any time upon 60 days' notice 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
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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 loés 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
iCompany or authorization to act on behalf gf 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 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 ﬂbtice thereof in writing
delivered to the Trustee. No amendment which affects the rights,
duties or responsibilities of the Trustee may be ﬁade 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,
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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

ahniversary 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) wupon
substantial completion of éhe 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~-






g 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 [/IVL"/\

Vice /President
b/ ‘\)
\

Attest:

AsSistant Secretary

@ (SEZAL)

LINCOLN NATIONAL BANK AND TRUST
COMPANY OF FORT WAYNE

By } Jvax&b4‘%§%€161aa2LVx

- - h—

»

Attest:

e

N\ Py -~ 3
/) P e

(SEAL)

ApDC -
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STATE OF OHIO )
) SS.:

COUNTY OF FRANKLIN )

on this /0% day of./quAJL ; in the vear 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.
(it g/%«,wﬁ——'
i

Notary Pulylic

COLETTE G. MUSSAWIR

¢ NOTARY PUBLIC, STATE OF OHIO
STATE OF INDIANA ; Ss.: MY COMMISSION EXPIRES JUKE 14, 1989

COUNTY OF ALLEN )

On this 11 day of March , in the year 1988, before me
personally came Thomas 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.

\

RN
\ \
:"&*Q.‘"l_-')_..\\} \u‘l \\\' Soda
Notary Public e v
Karen Hellert’éf'“'”“‘”dchLUk
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KENNEDY FAMILY

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

X

X
X
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
None 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
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 22nd day of November, 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 First Source Bank,

a national banking association having its principal place
og 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 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

-1-



(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'ﬂ

and the earnings and profits thereoq. 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
béen made by(the Trustee, are referred to hefein as the
"Fund". The Fund sﬁall be held by the Trustee, IN TRUST,
shall not be commingled with any oéher bréperty'of E%e
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 (Federal Energy Regulatory Commission
Jurisdiction) Trust".

Section 1.3 The Trustee shall have no responsibilify
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 behélf 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
uéon 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
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 thé 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,thé Fund. The Trustee may.

- 3 -






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 Séction
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 pursuapf to an Act of
Céngress as an agency or instrumentality of, and guaranteed
by, the United States of America; (e) obl@gations ofﬂany
State (br 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 acqﬁisition, have a rating from a
nationally recoghized 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 og any of its affiliates
shall in no event cover an aggregate of more than $5,000,000
of sﬁch 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
Stqte in the United States of Ameriéa which, at the time of
acquisition, have a rating from a nétionally 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
shail 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 aésets 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 gréater 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 3.1 The Company shall contfibuté 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 determinea by the Company to be in
excess of the amount which shoﬁld have been so contributed,
the amount of any such excess contfibution shall, at thé

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 dutiﬁs‘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 (1)
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 coﬁnsel, 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 proprlety 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;






(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
og 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 dep081t or to
arrange for the deposit of such securities in a
gualified 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 recoirds 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 anti-

cipated distributions from, or admlnlstratlve
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, includi;g 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 exp;nses of gdministration, 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 attofneys employed by the Trustee
(whether or not arising out of a judicial or administrative
proceeding and whther or not incurred while it is acting as
Trusteé), 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 ftom the Fund.

- . ~a

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 ingpection 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 f£iling 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 éransactions shown in such
account, except with respect to any such acts or transac-
tions as to which the Company shali within such one year
period file with the Trustee written objections.

Section 7.3 1In 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
heéein shall in any way limit the Trustee's right to bring
any action or proceeding to settle its account or £Or 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' notice in writing to the
Trustee. The Trustee may resign at any time upon- 60 days'
notice 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

- 11 -







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 §hch 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 iﬁcurred.shall bé treated as an expense of

administration.

ARTICLE 9. ACTION BY COMPANY

m.me o [

.

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 signatu;e 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 certifiéd copies of resolutions

of its Board of Directors evi@encing the appointment

and authorization of any committee,.officers, employees

or agents of the Company or of any dther person authorized
by the Board of Directors to act under this Agreement, and
the appointment and authorization of any successoés
thereof. ’

Section 9.2 All certifications, orders, requests,
ingtructions and objections of the Company to the Trustee
éhall 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 amehdment shall authorize or permit any part of the
corpus or income of the Fund to be used for or di;ertéd

to purposes other than those described in Section 2.2

- 13 -







@ ARTICLE 1l. TERMINATION OF TRUST

Section 11.1 The Company may terminate the Trust
at any time by a written notice to the Trustee. Upon suc¢h
termination the Trustee, pursuant to instructions furnish-
ed b& the Company, shall dispose of tﬁe remaining assets
in the Fund by the transfers and payments described in
Section 2.2. )
Section 11.2 1In no event shall the Trust extend for
- a terh longer than the earlier of (i) the.date whithshali
be the élst 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 ?f such children at;d grandchildren being attached
as Exhibit A hereto and (ii) the £inal 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
pr&videa 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

¢ | S
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Fund, or any portion thereof reserved by the Trustee

pursuant to the provisidns of this Agreement.

Section 12.2 This Agreement shall be administered,
construed and énforced according to-the laws of the
State of Indiana.

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

Section 12.4 Except with respect to a transfer of
thé 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 theirmrespective seals to be

hereunto affixed and attested as of the day and year first

above written.

INDIANA & MICHIGAN ELECTRiC COMPANY

By

- . Z}gé Preside . -

. Attest:

@ Assistant Secret:ary ﬂ

(Seal)

FIRST SOURCE BANK

By ({7b4&»;5zfjed)

wice rFRESIVENT ~ FReST CEFICE R

Attest:

77' 74-«02/._:/ ﬁm—.-—pmzf';\__

(Seél)
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. COUNTY OF sST. 4¢SEPY

STATE OF OHIO )
: 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 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 51gned his name
thereto by like order. i

‘-" . . . -~
T e b Gy e

Notary, Public
T?""“ }RHf B

STATE OF INDIANA
§S.:

— 4o S

On this Sdp&'day of mwovemse/ , in the year 1983,
before me personally came Je¢H N £. £ X , to me known,
who, being by me duly sworn, did depose and say that he is
avicE PREJ1aENTY IRVST oericeRof 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.

Crgotoe: BosZils
Notg¥'y Public swgesre 2. /7.4
/??7' CEMNMIZE,ON YOS F //_.’/,-_.,’
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KENNEDY FAMILY

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

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 b4
Joseph P., Jr, (d.) x John F. (d.) x Kathleen (d.) x Robert F. (d.) x
X X X . X
X X X X
None X Caroline X None x Kathleen X
x John F., Jr. X X Hartington X
X Patrick X X Robert F., Jr. X
X Bouvier (d) x X Joseph Patrick x.
X X x David Anthony «x
P S 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
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) 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
Timothy Perry amanda Victoria
Mark Kennedy Kym Maria Robin

Anthony Paul Kennedy

X
X
X-

Edward Moors

Kara Ann

Edward Moore

Patrick -
Joseph
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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 Sqguare, 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"),

‘ WITNEGSSETH

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 sf 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 wundertaken 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.



it




ARTICLE 2. PURPOSE OF TRUST

Section 2.1 The Trust 1is created and shall be operated

eiclusively 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 1is 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 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 1liquidity, risk, diversification, and
other prudent investment objeéctives. 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 1limited 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. Furthegmore, 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 1is 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.




»

m,,;::r

e



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 ox asserted against the Trustee by reason of its

acting as Trustee under this Agreement, except for such costs,

expenses and 1liability arising from the Trustee's bad faith,
gross negligence or willful misconduct.

ARTICiE 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

b
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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 1it, 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 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 ‘i‘ncurred 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
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 f;om the Fund.

ARTICLE 7. ACCOUNTINGS BY TRUSTEE

Section 7.1 The Trustée 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 setﬁing forth all
investments, receipts, disbursements and other transactions
effected by it during such guarter 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 yeaf 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' notice in writing to the Trustee. The
Trustee may resign at any time upon 60 days' notice 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 orx

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 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 Ection 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
éct 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 1
the Trustee shall be fully protected in acting in accordance with {
such resolution so certified to it. The Company shall furnish 1
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-






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 gy 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 deaéh 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 1list of such children and
grandchildren being attached as Exhibit A hereto and (ii) upon
gubstantial completion of the nuclear decommissioning of the
Donald C. Cook Nuclear Generating Plant, as provided in Section

4687 (e) (7) of the Code.

ARTICLE 12. MISCELLANEQUS PROVISIONS AND EFFECTIVE DATE

Section 12.1 Upoh 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 qand enforced according to the 1laws 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 fake

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

By - /ﬁ/" (/7‘
ice President /

LN

Attest:

Ao

Assistant Secretary

® o

FIRST SOURCE BANK

v [

Pame—

Attest:

_RONALD M. 2iownN
ASSISTANT SECRETARY

(SEAL)

~-14-
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STATE OF OHIO )
) SS.:
COUNTY OF FRANKLIN )

on this 70*h day of Manch , 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.

GBetr 7 Moceoso——

Notary Public

COLETTE G. MUSSAWIR

STATE OF INDIANA ) NOTARY PUBLIC, STATE OF OHIO
) MY COMMISSION EXPIRES JUNE 14, 1989

SS.:
COUNTY OF ST. JOSEPH)

On this /IT™h day of mntelr- , in the year 1988, before me
personally came RuoginT 8 Zeunw7T£4L , to me known, who, being by me
d;}Y>s&5¥95¥@rﬂ did depose and say that .he is- a
le] 137 o b BON K~ , 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.

)
I

v s T
Notary Public

;l‘/:.,( T [ f’l Sl 3 oV
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KENNEDY FAMILY

Joseph P., Sr. (d.) & Rose Kennedy
X
X
X
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
None x Caroline X None X Kathleen X Kara Ann
X John F., Jr. X X Hartington X Edward Mcore
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
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 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 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 proéeeds 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 6f 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 ?lant
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

.

eﬁclusively 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 fTrust 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 1is 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 £und. 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 Eime to time, may direct the investment policy of
the Trust and, in that event, the Trustee shali 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 1liquidity, 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 mhy, 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 1limited 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 éhis section 468A Trust which are not permitted under
section 468A of the Code. Furthermore, the Trustee shall hot
make any loans from the Fund to the Campany 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 dete;mines a deduction 1is allowable under Section
468Aa(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. Tl';e
Trustee shall be under no duty to gquestion 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 Tge 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 shail 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 thg Trustee shéll
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 circumstanées, 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 willful misconduct.

ARTICLE 5. OQUALIFICATIONS, DUTIES AND POWERS OF THE TRUSTEE

§ection 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

-6-
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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 1is expressly au-
thorized and empowered:

(a) To sell, exchange, convey, transfer or
otherwise dispose of any property held by 1it, 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 inguire 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;

(¢) 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;

(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 gqualified 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 1limited 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 ahd 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






released and discharged from all liability and accountability to
the CompaPy 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
of 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 é%oceeding 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' notice in writing to the Trustee. The
Trustee may resign at any time upon 60 days' notice in writing to
the Company. Upon such removal or resignation of the Trustee,
"the Compaﬁy shall appoint and designate a successor trustee wh§
shall be a qualified financial institution and who shall have the
same bowers 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 sdccessor
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 Bogrd of Direc-
tors of the Company oriby 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,
undgr 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-






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 certificationsy oxders, 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 peréon 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
aﬁniversary 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 1law 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
dﬁly 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 %’L\’\/

Vige Presidj;y')
Attest: . ‘///
AssTeeant Secretary —
(SEAL)
FIRST SOURCE BANK
/_\
By M
/ Cl
Attest:

RONALD M. BROWN
(SEAL) ASSISTANT SECRETARY

-14-






STATE OF OHIO )
) SS.:
COUNTY OF FRANKLIN )

on this J/*A daY‘of/4%2»¢ﬁL , 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.
' Notary Pgﬁlic

. MUSSAWIR
NOTARY PUBLIC. STATE OF OHIO

STATE OF INDIANA ) #4Y COMMISSION EXPIRES JUNE 14, 1989
) SS.:
COUNTY OF ST. JOSEPH)

On this // A day of matis , in the year 1988, before me
personally came ¢ éjier B lwwreite , to me known, who, being by me
9&%&1 Sworn, did depose and say that he is a
QEFH e i Sratcd boamie , 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.

)

cibne &2 Tl sy
Notary Public

Ipner P ETRas oS

1 v - "
n ComtarreS 370,09 ExXPLd IEA N
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KENNEDY FAMILY

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

X
X
X

(d.) deceased

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 Edwaxrd Moore
X X X X
X X X X
None 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
EFunice (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
Timothy Perry Victoria
Mark Kennedy Robin
Anthony Paul
Kennedy



s

B

oW



INDIANA & MICHIGAN ELECTRIC COMPANY
D. C. COOK NUCLEAR GENERATING PLANT
MICHIGAN JURISDICTION DECOMMISSIONING TRUST

TRUST AGREEMENT

Between
INDIANA & MICHIGAN ELECTRIC COMPANY
and

NATIONAL BANK OF DETROIT






ARTICLE
ARTICLE
ARTICLE

ARTICLE

ARTICLE

ARTICLE
ARTICLE
ARTICLE
ARTICLE
ARTICLE
ARTICLE

ARTICLE

O o ~J O

11
12

CONTENTS,
INDIANA & MICHIGAN ELECTRIC COMPANY

D. C. COOK NUCLEAR GENERATING PLANT
MICHIGAN JURISDICTION DECOMMISSIONING TRUST

INTRODUCTORY PROVISIONS
ESTABLISHMENT OF TRUST
PURPOSE OF TRUST
CONTRIBUTIONS BY COMPANY

PROHIBITED TRANSACTIONS AND
INDEMNIFICATION OF TRUSTEE

QUALIFICATIONS, DUTIES AND POWERS OF
THE TRUSTEE

TAXES AND EXPENSES

ACCOUNTINGS BY TRUSTEE

REMOVAL OR RESIGﬁATION BY TRUSTEE
ACTION BY COMPANY

AMENDMENT OF AGREEMENT
TERMINATION OF TRUST

MISCELLANEOUS PROVISIONS AND
EFFECTIVE DATE

SIGNATURES

(1)

10
11
12
13
13

14
15






TRUST AGREEMENT (hereinafter referred to as the "Agreement")

made this 1lst day of December, i986 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 9f business at 611 Woodward Aéenue, Detroit,
Michigan 48226 (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 incurfed by the Company in
aecommissioning its D.C. Cook Nuclear Generating Plant; and

WHEREAS, the Company desires to establish a trust to provide
for the funding by thebCompany 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 describéd in Section 2.3
acceptable to the Trustee and the earnings and profits théreon.
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 Agreemenﬁ.

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:
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(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 <£rom 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 aésets shall be
invested in a manner calculated to optimize the after-tax earn-
ings of the Trust, giving consideration to 1liquidity, 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 pgrt 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 Séction 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



214

s
W

b
L

=

¥ :;-oq



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 authorizéd 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 oxr affiliated,

‘or to persons who have the po&er, 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 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 contribu-
tion by the Company.

Section 3.2 If any part of any contribution made to the
Trust is subsequently determined by the Company ﬁo 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.






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 Agreemeﬁt 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 willful misconduct.

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






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, 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
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 com;issions 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
on a basis no less favorable to the Comﬁany than that which the
Trustee generally affords to like customers for like services,
and all other proper charges and disbﬁrsements 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
shali 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 gquarter to the date ‘'of such removal or resigna-
tion. Upon the expiration of one year from the date of £filing
such quarterly or other accounht, 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 hay 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' notice in writing to the Trustee. The
Trustee may resign at any time upon 60 days' notice in writing to
the Company. Upon such reméval 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 incﬁrred 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,
undexr 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
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.
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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

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

éection 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.
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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 f£final
distribution of such fund, or any portion tﬁereof reserved by the
Trustee pursuant to the provisions of this Agreemen£.

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
effect immediately. |

IN WITNESS WHEREOF the parties hereto have caused this

Agreement to be executed by their respective officers thereunto

1
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ﬂ 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

JxCe Presidept
Attest:

ssistant Secretary

(SEAL)
NATIONAL BANK OF DETROIT
N 7%{ )
Attest:
("‘\
\n

RICHARD J. McCULLEN
(SEA Vice President & Deputy Cashler
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STATE OF OHIO )
) SS.:
COUNTY OF FRANKLIN )

On this 1lst 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.

Notary Public

BARBARA ANN WINKLER
KOTARY PUBLIC, STATE GF i3
) MY COMMISSION EXPIRES MARCH 12, 1591 "

STATE OF MICHIGAN
) ss.:

COUNTY OF WAYNE )

On this ﬁ/th day of,Uhéwuhvb in the year 1986, before me

personally came §, LOEHER , to me known, who, belng by me
duly sworn, did  depose and say  that toaND WC@PRESIDENT
of NATIONAL BAN the assoc1at10n escribed
in and which execdééy:ggTRgbove lnsékument, that he knows the

seal of said assocjation; 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

DIANA M. JORDAN
Notary Public, Oakland County, Michigan
Acting in Wayne County
My Commission Expires December 3, 1969
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KENNEDY FAMILY

Joseph P., Sr. (d.) & Rose Kennedy
X
X
P
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
None 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 FRory X
X X - X ‘ X
X X X X ’
X X X X
X X X X
X X X X
Funice (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
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 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 Bark 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"),

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 l.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;

ﬁOW, THEREFORE, the Company and the Trustee hereby agree as
follows:

ARTICLE 1. ESTABLISHMENT OF TRUST

Seétion 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 tﬁis
Agreement.

Section 1.2 The name of the Trust is the "Indiana
Michigan Power Company Dongld 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.






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 1is 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 1is de-
termined that the assets of the Trust are in excess of
what 1is 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 rfor 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 énd, 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 1is 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 u;der 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 Compaﬁy 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 Eonstitute "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 willful misconduct.

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. TIf

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 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, (iif to
record allhcharges, 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 ;u-
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 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
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 éxpiration of one year from the date of filing
such quarterly or other account, the Trustee shall be f;rever
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' notice in writing to the Trustee. The
Trustee may resign at any time upon 60 days' notice 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
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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 of its fees

and expenses in connection with the settlement of its account or
6therwise, and any balance of such reserve remaining after the
payment of suéh fees and eﬁpenses shall be paid over to the
successor trustee. In lieu of such reserve the 'Company may
undertake, pursuant to an agreement in fbrm 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
tfustee 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 appointmentvand
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 writinghand the Trustee shall act and shall be fully protected
in acting in acco;dgnce wiFh 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-




- &5

-




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 Compary,
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 sService
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 2lst
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 childreﬁ and
grandchildren being attached as Exhibit A hereto and (ii) wupon
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.
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Section 12.2 This Agreement shall be administered, con-

’

strued and enforced according to the 1laws 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

effect immediately.
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@ IN WITNESS WHEREOF the parties hereto have caused this

Agreement to be executed by their respective officers thereunto
auly 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 //7” C

Vigg/President()

Attest:

oo Coe

Assistant Secretary

©®

NATIONAL BANK OF DETROIT

By /fi/c oozl

B. LOE~zR
Second Vice President

Attest:

e
2 "
Pk
—-

\/" RICHARD J. McCUILEN

(SEAL) Second Vice Fresidént and
Deputy Cashler

-
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STATE OF OHIO )
) SS.:
COUNTY OF FRANKLIN )

on this 704 day of./éxz»aéL , 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.

Te

Notary

i o, oo
STATE OF MICHIGAN ) : MY COMMISSION EXPIRES JUNE 14, 1283

) SS.:
COUNTY OF WAYNE )

On this // day of “F2reec A_, in the year 1988, before me

personally came O -cos/HESAL , to me known, who, being by me
duly sworn, did depose and say that he is a
O .Sscomn JCL=PRESIOCT CEMETIc R B apf , 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.
7
C . J —Fe
Notary Public £ ;

C. 8. FEGLEY
Notasy Pubtic, Mcsomb C niy, MI
My Commizslon Exmboaa Juty 30, 1991
Acting = Waoyee Courrse Bt
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KENNEDY FAMILY

(d.) & Rose Kennedy

Joseph P., Sr.

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
None 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
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 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
Deéroit, a national banking association having its principal
place of business at 611 Woodward Avenue, Detroit,;Michigan 48226
(hereinafter referred to as the "Trustee"),

WITNESGSETH

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 Genegating
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 bermitted 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 ©f 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 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 1s 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 1is de-
termined that the assets of the Trust are in excess of
what 1is 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 quesiion 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 shali not be held
liable with respect to the selection of the investments which are
held, acquired or disposed of in accordanée 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 investmen£ objectives. The Trustee sﬁall 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 fn interest-bearing deposits with the Trustee in its banking
capacity, or with another bank or similar firnancial institution,
including but not‘ limited to investmenté in time deposits,
savings deposits, certifiéates 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






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 tiﬁe only those amounts withwrespect 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 éuestion 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.






ARTICLE 4. PROHIBITED TRANSACTIONS
AND INDEMNIFTICATION 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 Sgction 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 Agreemeht, except for such costs,
expenses and liability arising from the Trustee's bad faith,
gross negligence or willful miséonduct.

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 tﬁis 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 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
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 1is 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;

(¢) 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;

(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 £idu-
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 bo;ne
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 administrétive proceeding and whether or not incurred while it
is acting as Trustee), such compensation to the Trustee as may be
agreed upon from time té 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 1like 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 detaiied
accounts of all investments, receipts, disbursements and other
transactions hereunder, and all accounts, books and records
relating thereto shall be open to inspection and audi; at all
reasonable times by any person designated by the Company.

Section 7.2 Wwithin 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 guarter or during the period from the
‘close of the last guarter to the date of such removal or resigna-
tion. Upon the expiration of one year from the date of filing
such quarterly ér 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 Compaqy may require the Trustee to account
or may institute an action or proceeding against the Trustee or
the Fund. However, noth%ng 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' notice in writing to the Trustee. The
Trustee may resign at any time upon 60 days' notice 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 gqualified 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
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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 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, éursuant ts an agreément 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 EOurt
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 Compaﬁy, 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 1its 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 abpointment 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.
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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
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
annive;sary 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. Keﬁnedy, 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.
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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

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 POWER COMPANY

By L/x’/u f(
Vi}e/ President:')

I
Attest:

Assistant Secretary

(SEATL:)
NATIONAL BANK OF DETROIT
(W ~ /
By /'%'\L[‘\LL'
B. LOEYER
Attest: Second Vice President

U RICHARD J. AcCULLEN

(SEAL) SQCOﬂd Vfce Prc:{dcn! and
Deputy Cashier
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STATE OF OHIO )
) SS.:

COUNTY OF FRANKLIN )

on this 70# day of Aaretrc , 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.

-

/"( .,/W
Notary PubAic

e . oo
STATE OF MICHIGAN ) HY COMMISSION EXPIRES JUNE 141249

) SS.:
COUNTY OF WAYNE )

on this // day of 72q.e A, in the year 1988, before me
personally came D .l0&8~E/ , to me known, who, being by me
duly sworn, did depose and say that he is a
OE SE o DUICE PRESI O T DFRATINAC Adnu ok, 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.

. </ rﬁ’z oygf/:efx\
Notary Public </ <:7,
C. 3. FEGLEY
. Nofary Puplic, Mecomb County, M
My Comiriasion Exotrars Juty 50, 1994
Acting 1n Wayne Courrey, Ml






lQJ KENNEDY FAMILY

Joseph P., Sr.

(d.) & Rose Kennedy

X
X

X
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
None 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
Funice (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
Timothy Perry Victoria
Mark Kennedy Robin
Anthony Paul

Kennedy

(d.) deceased
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