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Agreement and Declaration of
March 1, 1991, by and Dbetween 0ld Dominion Electric
Cocperative (the “Company®), a Virginia powver supply
cooperative having its principal place of Dbusiness in
virginia, and BANKERS TRUST COMPANY, a New York banking
corporation, amending and restating in its entirety that
certain old Dominion Eiectric Cooperative Nuclear
Decommissioning Trust Agreenent (the *Predecessor Trust
Agreement”), made as of September 1, 1989.

Trust made as of

WHEREAS, the Company is & joint owner and licensee
of a nuclear power generating facility known as the North
Anna Nuclear Power Station (“North Anna®”) which facility

will be Decommissioned (as hereinafter defined) in the
future; and

WHEREAS , pursuant to the
Agreement, the Company (i) established a trust fund (the
*predecessor fund”) into which it could make contributions
to pay for the Decommissioning of North Anna and (1i\l)
appointed Litten, Sipe & Miller, a Virginia general

partnership, to serve as trustee of the Predecessor Fund;
and

Predecessor Trust

WHEREAS, pursuant to th=| certain Master Custodian
Agreement, dated as of September 1, 1989, Litten, Sipe &
Miller, as trustee of the Predecessor Fund, appointed

Bankers Trust Company to serve as custodian of the assets of
the Predecessor Pund; and

WHEREAS, pursuant to section 2.01(a)
Predecessor Trust Agreenent,
Litten, Sipe & Miller as trustee of the Predecessor Funa and

to appoint Bankers Trust Company as successor trustee of the
Predecessor Fund; and

of the
thse Company wishes to remove

WHEREAS, on the date first written above and
pursuant to section 2.01(c) of the Predecessor Trust
Agreement, the Company shall cause Litten, Sipe & Miller to
assign, transfer title and pay over ¢to Bankers Trust
Company, as successor trustee of the Predecessor Fund, the
funds and properties constituting the Predecessor Fund, and
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Decommissioning Trust” and is sometimes hereinafter referred
to as the "Trust’. The Company is the grantor of the Trust.

28+ Definitions. Where used in this Nuclear

Decommissioning Trust Agreement, unless the context
otherwise reguires or unless otherwise expressly provided:

(a) *Accounting Period” shall mean either the
twelve consecutive month period coincident with the Tax
Year or the shorter puriod within any such year in
which the Trustee accepts appointment as Trustee
hereunder or ceases to act as Trustee for any reason.

(b) “Administrative Costs and Other Incidental
Expenses” or “Administrative Expenses” shall mean all
ordinary and necessary expenses incurred ‘n connection
with the administration of the Fund, .ncluding any
state or local tax imposed on the Company or the Fund
which is attributable to the income or the assets of
the Fund, legal expenses, accounting expenses, actu-
arial expenses, investment management fees,
indemnification costs incurred by the Company and all
fees and expenses of the Trustee arising out of the
Fund.

(¢) “Agreement” shall mean all of the provisions
of this instrument and of all other instrunents amenda-
tory hereof.

(d) “Applicable lLaws and Regulations” shall zean
Federal and State laws, and regulations promulgated
thereunder applicaible to the Trust, as the same may be
amended from time to time, including, 1if applicabdle,
but not limited to, Section 468A of the Intermal
Revenue Code of 1936, as amended, and the regulations
pronulgated thereunder.

(e) "Asset Manager” shall mean the Trustee (other
than for purposes of Article V), the Board of
Directors, the Committee, or an Investment Manager,
individually or cocllectively as the context shall
require, with respect to those assets over which it
exercises, or to the extent it is authorized to
exercise, discretionary investment authority or
contrel.

(£) “Authorized Person” shall mean the officer or
officers of the Company, acting jointly, severally or
as a committee, designated to represent the Company or



Committee and take any action required or authorized to
be taken by either the Company or the Committee under
this Agreement. The identity cof any such Authorized
Person shall be certified to the Trustee in accordance
with Article XI.

(g) “Sank business day” shall mean a day on which
the Trustee is >pen for business.

(h) “Bankers” shall mean Bankers Trust Company.

(1) *Board of Directors” shall mean the Board of
Directors of the Company.

(§) “Code” shall mean the Internal Revenue Code
of 1986, as the same may be amended from time to time.
Any reference in this Agreement to a section of the
Code shall be deemed to include that section of the
Code, the regulations promulgated thereunder, if any,
and any avplicable successor provisions.

(k) “Commission” shall mean any public regulator
or regulatory body or instrumentality, agency or offi-
cial (judiciul eor otherwise) directly or Indirectly of
the United States, or any State or po.itical sub~-
division thereof, as the case may be, having authority
to fix rates for the furnishing or sale of electrical
energy, to set standards for the maintenance of and/or
to supervise the Decommissioning of a nuclear power
generating station,

(1) “Committee” shall mean the Committee or Com-
mittees, individually or collectively, appointed and
established by the Board of Directors, with those
responsibilities as are herein provided and as may be
delegated from time to time by the Board of Directors.
The Board of Directors shall determine the composition
of the Committee and shall, at all times, retain the
right to hire and terminate members of the Committee in
its sole discretion. The Board of Directors shall
certify to the Trustee the compasition and identity of
the Committee in accordance witn Article XI.

(m) *Company” shall mean Old Dominion Electric
Cooperative or any successcr thereto. To the extent
that any subsidiary or affiliate of the Company 2lects
to adopt the Trust as a funding vehicle for a nuclear
decommissioning fund established by it by executing a
joinder agreement in the form attached |hereto,



*Company” shall include such subsidiary or affiliate,
ontext shall regquire, except as specif
*F

fically
ro the contrary elsewhere in this Agreement

(n) *“cCortributions” shall mean amounts contri-
puted by the Company to the Fund.

- "Cost of Service Amount” shall mean the
amount of Decommissioning Coste included 1n the Com-
pany’s service ofof 3 | respecting North Anna for
ratemaking purposes for the Tax Year.

P) "pDecommission,” *Decommissiconed” or “Decom-
missioning” shall mean all ctivities to remove Norer
anna safely from service and T2 reduce residual
radioactivity to a level that permits release of the
property for nrestricted use and termination o f

icense

q *Decommissioning Costs” shall meanr the cort
and expenses of Decommissioning as determined by th

‘Y

~ompany, in its sole discretion, under then
Laws and Regulations.

3 .

Applicabl
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r *Directed Fund” shall mean the entire Fund or
shall refer to any part thereof which 1s subject TO the
jiscretionary management and control of th Board {
Directors and jther the Committee Or any other Asset
Manager other than the Trustee, as the cCase may b

5 *pDiscretionary Fund” shall mean the Fund or

any part thereof subject - the discretionit:
management and control of the Trustee and the Boarad of

Directors.

t) "Excess Contributions” shall nmean Contribu-
rions in excess of the Cost of Service Amount.

i
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W) *Excess Funds” shall mean any money th
property which, subsequent To substantial completion
Decommissioning, is not required to satisfy Decomm.
sioning Costs and reverts to the Company 1in accordance
with Section 3.2.

s

n
]

(v) *Pund” shall mean the fund contained within
the Trust established hereunder. The Fund shall
-onstitute a separate trust for all purposes hereunder.
T™e Company has advised the Trustee that 1T dces not
intend to make an election under Section 468A of the

1 -
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Code with respect to the Fund. The Fund shall include
all cash or other property contributed or paid to the
Trustze under this Agreement, along with all
investments made therewith and proceeds tnereof and all
earnings and profits thereon, less payments, transfers
or other distributions from the Fund which, at the tinme
of raference shall have been made by the Trustee, as
authorized herein.

(w) “"General Trust” shall mean any common, com=
ningled or collective trust created and maintained by
Bankers Trust Company in which one or more of the Funds
is eligible to participate.

(x) “Instructions” shall mean written and manual-
ly signed instructions of any Authorized Person, Asset
Manager or the Committee. "Instructions” shall also
include “Instructions Received By Any Other Means”
provided that the parties hereto shall have agreed in a
manually signed writing to the form, the neans of
rransmission and the means of identification of such
Instructions. *Instructions Received by Any Other
Means” shall include, but shall not be limited to, (i)
cral instructions (whether or not confirmed in writing)
and (ii) instructions received by computer, electronic
instruction system or telecommunications terminals
(including telex, TWXS, facsimile transmission or bank
wire) .

(y) “Investzent Manager” shall mean a domestic
pank or insurance company or an investment adviser
registered under the Investment Adviser’s Act of 1540.

(z) “"Investment Vehicle” shall mean any common,
collective or commingled trust, investment company,
corporation functioning as an investment intermediary,
insurance contract, partnership, joint venture or other
entity or arrangement tc which, or pursuant to which,
assets of the Fund may be transferred or in whicn the
Fund has an interest, beneficial or otherwvise.

(aa) “Nuclear Decommissioning Trust® shall refer
te the Trust established hereunder, which Trust,
contains the Fund established hereunder.

(bb) “Obligations of a State or Local Government”
shall mean obligations of a State or local Governmental
unit the interest on which is exempt from tax under
Section 103(a) of the Code.
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be limited to signing any return on which its signature is
regquired to secure a timely filing at the direction of an
Authorized Person and disbursing monies to pay such taxes
and expenses incurred in connection with or arising out of
the preparation or filing of ~uch returns from the Fund
pursuant to a Payment Certificate. The Trustee will provide
te the Company all information in its possession which is
reasonably requested by the Company and is relevant to the
preparation of such periodic returns or reports.

2.8 Grantor Trust. It is the intenticn of the
Company that this Trust should be taxed as a “grantor trust”
for federal and state income tax purposes, pursuant o
Section 671 of the Code.

ARTICLE III

Administration cf Funds

3.1. Disbursement of Assets. Upon the delivery
of a Payment Certificate the Trustee shall deliver monies
from the Fund, free of trust, to or on the orcder of an
Authorized Person. The Payment Certificate shall include:

(1) the name and address of the person or entity
to whor payment is due (which may be the Company): and

(2) the amount of money to ke paid or assets to
be transferred.

The Payment Certificate need not disclose the
purpcse for which the payment is being made. The Company
shall be solely responsible for ensuring that assets of the
Fund are disbursed hereunder sclely for the purposes of
paying Decommissioning Costs and Administrative Expenses, or
when circumstances permit or require and upon obtaining any
required approval of the Commission or any other Person, to
the Company as Excess Contributions or Excess Funds, or to a
successor trustee in connection with the transfer of an
ownership interest in North Anna.

3.2. Excess Funds. Upon the termination of the
fund pursuant tc Article X, Excess Funds, if any, shall
revert to the Company.

3.3. Transfer of Ownership. The Company shall
not have the right to transfer its interest in the Fund at
an_ time. However, if the Company’s direct ownership

~10=



interest in North Anna s sold, exchanged, or othervise
disposed of, in whole or in part, the Company may terminate
the Trust established hereunder which contains the Fund and
shall transfer the assets of the Fund to the Company'’s
successor in interest to the extent required by Applicable
Laws and Regulations or maintain the Fund to the extent
required by Applicable Laws and Regulations. The Trustee
may, upen election by the Company’s successor in interest,
enter into a separate trust agreement with the Company’s
successor in interest containing substantially the sanme
rerms as set forth herein and shall transfer from the Fund
the amount stated in the Payment Certificate to the separate
trust. In the event that the Company’s successor selects
another trustee to administer the separate ¢trust, the
Trustee shall transfer from the Fund the amount specified in
the Payment Certificate to the transferee trustee, and the
Trustee shall have no further duties or obligations with
respect to the amount transferred or with respect to the
transferee trust.

7.4. Reliance on Company. The Trustee shall not
be responsible for the form or content of any Payment
Certificate delivered to it under any provision of the
Agreement. The Trustee shall charge such transfer of assets
against the Fund. Each direction ¢o the Trustee in a
Payment Certificate shall constitute a certification by the
Company that such direction is in accordance with Applicable
rLaws and Regulations, the terms of this Agreesent, and all
requisite consents, waivers or approvals of the Commissicn
or any other Person have been duly and validly obtained,
given or waived, as the case may be. The Trustee may rely
conclusively on any such Certificate and shall have no duty
ro make any independent inquiry or in'estigation before
acting upeon any direction contained thevein.

3.5. Duty to Enforce Claims. The Trustee shall
nave no duty to commence or maintain any action, suit or
legal proceeding on behalf of the Trust or the Fund unless
the lrustee has been directead to do sc¢ by the Board of
Directors, or the Committee or any Ass~t Manager if such
authority has been delegated, and unless the Trustee !is
either in possession of assets sufficient for such purpose
or unless it has been indemnified by thae Company, to its
reascnable satisfaction, for counsel fees, costs and other
expenses and liabilities %o which it, in its sole judgment,
may be subjected by beginning or maintaining such action,
sult or legal proceeding.

-ll=



ARTICLE IV

Hanaqomcnt of Assets

4.1, Ahsset Hlnl?.tO. piscretionary authority for
the management and contre ~f assets neld in the Fund shall
ar all rimes be retained py the poard of pirectors. The
poard of Directors ' rom tinme to tinme, and in its
apsolute discretivh, allocate ©OF delegate, as the case may
pe, such discrotionary authority to the committee and/or O
and ameng the Asset Managers. The terms and conditions of
appoxntmcnt, authority and retention of any Asset Manager
shall be the sole responsibility of the poard of pDirectors,
unliess it has delegated such responsxbxlxty ro the
committee. The goard of Directors sr the committee,

in writing of the appointmont or removal of an Asset

4.2

visions of Section :.3, and as pornxttod by Applxc;blo Laws
and Roqul;tian., the assets of the Fund shall be invested
and roxnvontod, without aistinction petween pr;ncxpal and
incone, at such rime OF vimes in such investments and

Directors. either airectly, ©F ehrough the committee °F any
other Ahsset Manager t° whom such authority nas Dbeen

4.3. L&gitatlons on Investment and Other pDiscre~
tion. the Board 5¢ Directors or the Committee, 1f such
autnority nas been dol.qatod, may 1imit, restrict °Ff impose
guidelinns affecting the exercise of the powers or
discretions nerein conferred ©on any Asset Manager. Any
1imitations, restrictions or quidollno. appliceblo to the

Trustee, 28 Asset Manager, shall be connunicatcd in writing
by Sy

with respect to the :ornulaticn of any funding policy °F any
investment or divornitLClticn policies ambodied therein.
The Board of pirectors shall Dbe solely rcsponsiblo for
connunicatinq and monitoring adherence tO any 1imitations er
quxdclinon anosod on any Asset Manager DY the poard of
Directors, tne Committee, this Agreenent, or Applxcablc Laws
and Regulations. and the Trustee shall have no respon~

4.4. Resgonsibilitx for Eivcrsitication. The
goard of pDirectors, or the Committee, 1¢ such authority nas

-

peen delegated, shall Pe rcsponsible for dot.rmininq the



T
b
.
o
«

>
«

¥

e Asset

Lol o

ence by

¥
.

adhe

oA s sw

2

SpOons.i
s

o

cept

ex

Trustee

the

)ake avallaple

-
W

such pury

4

poses.

v

t Responsible
ee shall be und

ee NoO
Trust

us

proper

=} 9

ee

M

- -

Manager'’s

v i
CEl

re

the

ol
-~

regpect

Manager with

Asset

er

:

arn

any assets of

of

investaent

aking a

with respect

action

J

"4
il

>

less and

"

i A

e Committee

"M
-l

o

Ffom
I -

- -




$.3. Investment Vehicles. Any Invastment Vehi~
cle, or interest therein, acquired by or transferred to the
Trustee upon the directions of the Board by [lirectors, or
the Committee or any other Asset Manager shall be allocated
to the appropriate Directed Fund, and the Trustee’s duties
and responsibilities under this Agreement shall not be
increased or othervise affected thereby. The Trustee shall
be responsible solely for the safekeeping of the evidence of
the Fund’s ownership of or interest or participation in such
Investnent Vehicle.

5.4, ance on Asset Manager. The Trustee
shall be required under this Agreement to execute documents,
to settle transactions, tc take action on behalf of or in
the name of each Directed Fund and to make and receive
payments on the direction of the Asset Manager. The Trustee
may rely on the Instructions of the Asset HManager as
confirmation (i) that the investment is authorized under the
terns of this Agreement and any other instrument or law
affecting the Asset Manager’'s autheritv to deal with such
Directed Fund, (ii) that any contract, agency, joinder,
adoption, participation or partnership agreement, deed,
assignment or other document of any kind which the Trustee
is regquired to execute to effectuate the transaction has
peen reviewed by the Asset Marager and, to the extent it
deems advisable and prudent, its counsel, (iii) that such
instrument or document is in proper form for execution by
the Trustee, (iv) that, where appropriate, insurance
protecting such Directed Fund against loss or liabil.ty has
been or will be maintained in the name of or for the benefit
~f the Trustee, and (v) that all other acts to perfect and
protect such Directed Fund have been taken, and the Trustee
shall have no duty to make any independent inquiry or
investigation as to any of the foregoing before acting upon
such Instructions. In addition, the Trustee shall not be
liable for the default of any Persun with respect to any
1, vestrent in a Directed Fund or for the form, genuineness,
validity, sufficiency or effect of lnz document executed by,
deiivered to or held by it for any Directed Fund on account
of such investment, or if, for any reason any rights of such
sirected Fund <therein shall lapse or shall Dbecome
unenforceable or worthless,

5.5, Merger of runﬁf. The Trustee shall not have
any discretionary respons ty or authority to manage or
control any asset held in a Directed Fund upon the resigna-
tion or removal of an Asset Manager unless and until it has

peen notified in writing by the Board of Directors, or by
the Committee upon the direction of the Board of Directors

-1‘-



that such Asset Manager’'s authority has terminated and that
such Directed Fund’s assets are to be integrated with the
Discretionary Fund. Such notice shall not be deened
sflective until two bank business days after it has bsen
received by the Trustee. The Trustee shall not be liable
for any losses resulting [rom the disposition by it of any
investment made by the Board of Directors, or the Commitiee
or any other Asset Manager, as the case nmay be, or for the
retention of any illigquid or unmarketable investment or any
investment which is not widely publicly traded or for the
holding of any other investment acquired by the Board of
Directors, or the Committee Or any cother Asset Manager, as
the case may be, if the Trustee is unable to dispose of such
investment because of any restrictions impcsed by the
Securities Act of 1913 or other Federal or state law, or if
an orderly liguidation of such investment s impractical
under prevailing conditions, or for failure to comply with
any investment limitations imposed pursuant to Section 4.3,
or for any other vioclation of the terms of this Agreement or
applicable law as a result of the additicn of the assets of
any Directed Fund to the Discretionary Fund,

£.6. Restrictions on Ixjn%tog. Nothing herein
shall be deemed to empower #ny Asset Manager to direct the
Trustee to transfer any asset of a Directed Fund to itself
except for purposes enumerated in paragraph (n) and (o) of
Section 6.1,

ARTICLE VI

Powers and Delegation of Authority

6.1. General Povgfg. Subject to Secticn 4.1 of
this Agreement but without in any other way limiting the
powers and discretions conferred upon the Board of
Directors, or the Committee or any other Asset Manager by
the other provisions of this Agreement or by law, the Board
of Directors, or the Committee or 2ny other Asset Manager,
as the case may be, shall be vested with the powers and dis-
cretions enumerated in this Section with respect to any
assets subject to its management and control. The Board of
Directors, or the Committee or any other Asset Manager, as
the case may be, of a Directed Fund may direct the Trustee
to make, execute, acknovwledge and deliver any and all
documents of transfer and conveyance and any and all other
instruments that miy be necessary or appropriate to enable
the Beard of Directors, or the Committee or any other Asset
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povers hereinabove granted, to hold any property
deposited as collateral by the borrower pursuant to any
master loan agreement in bulk, either as provided in
paragraph (a) of this Section 6.2 or othervise,
together with the unallocated interests of other
lenders, and to retain any such property upoen the
default of the borrower, whether or not investment in
such property is authorized under this Agreement, and
to receive compensation therefor out of any amounts
paid by or charged to the account of the borrcwer:

(h) to hoeld uninvested cash awaiting investment
and such additional cash balances as (it shall deen
reascnable o+ necessary, without ircurring any l.abi-
Lity for the payment of interest thereon: and

(1) te do all acts, take all proceedings, and
exercise all rights and privileges, although not
specifically mentioned herein, as the Trustee deens
necessary to carry out the purposes of this Agreement.

6.3, Prior Consent. The discretionary povers
sonferred under paragraph2 (i) and (n) of Section 6.1 shall
be exercised only with the prior written consent of the
Board of Directors, or of the Committee, if such authority
has been delegated.

ARTICLE VII

Records and Accounts of Trustee

7.1, Records. The Trustee shall keep accurate
and detailed accounts of all investments, receipts, dis-
pursements and other transactions invelving the Fund and all
accounts, books and records relating thereto shall be cpen
te inspection and audit at all reasonable times during nor-
mal business hours by any Person designated by the Board of
Directors or the Committee, as the case may be, Except as
vrhe Trustee and the Board of Directors, or the Committee, if
authorized by the Board of Directors, may otherwise agree .n
writing, the Trustee shall not be required to maintain any
additional records or accounts with respect to ths Fund.

7.2, Annual Aciegns. within sixty (60) days
foliowing the close of eac ccounting Period, the Trustee
shall file with the Board of Directors or tre Cormmittee, as

the case may oe, a written account setting forth the
receipts and disbursements of the Fund and the investments
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reimbursement hereunder shall not be affected by the
resignation or remecval of the Trustee or by the termination
of the Agreement or of any Fund.

8.2. axes. All taxes of any and all kinds what-
soever that may be levied or ~ssessec uncer existing or
future laws, domestic or foreign, upor the Fund or the in-
come thereof shall be paid from the Fund.

8.3, Indemnity. In consideration of Bankers
Trust Company’s agreeing to enter into this Agreement and
act as Trustee hereunder, the Company hereby agrees to held
narmless Bankers, individually and as Trustee, and Bankers'
directors, officers, and employees, from and against all
amounts, including without limitation <taxes, pena.ties,
expenses (including reascnable counsel fees), liabilities,
=laims, damages, actions, suits or other charges, incurred
by or assessed against Bankers, individually or as Trustee,
sr its directors, officers o amployees, arising out of this
Agreement or its acting as Trustee, other than those
{mcurred as a result of its own bad faith, negligence or
willful misconduct. The undertaking made in this Section
§.4 shall be binding on the Company, 1ts successors and
assigns and shall survive termination, amendment or
restatement of this Agreerent, or the resignation or removal
of the Trustes.

ARTICLE IX
Resignation or Removal of Trustee
9.1. Resignation or Removal. The Trustee may be
removed by the Company at any time upon sixty (60) days’
notice in writing to the Trustee. The Trustee may resign at

any time upen sixty (60) days’ notice in writing to the
Company.

9.2. signation of a SYuccessor. Upon the remov-
al or resignation o e Trustee, :he Company shall appoint
a successor trustee and upon acceptance of such appointment
by the successor trustee, the Trustee shall assign, transfer
and pay over the assets of the Fund then held under the
Trust to such successor trustee. I1f, for any reason, the
Company cannot or does not act promptly to appoint a succes-
sor trustee in the event of the resignation or removal of
*he Trustee, the Trustee may apply <o a Jourt of competent
jurisdiction for the appointment of a successor trustee.
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10.3. Trustee'’'s Authority to Survive Termination.
Until the final distributicn of the Fund, the Trustee sha.l
continue to have and may exercise all of the powers and
discretions conferred upon it by this Agreement,

10.4. Trustee’'s Relliance,. The Trustee shall be

entitled to assume without further inquiry that any notices,
regulateory approvals or procedures required to be given,
obtained and observed, as the case may be, have been given,
ocbtained or observed and that any action taken by or on
behalf o the Company under this Article X does not viclate
any Applicable lLaws and Regulations.

ARTICLE XI

Authorities

11.1. Company and Board of Directors. Whenever
the provisions of this Agreement specifically require or
permit any action to be taken by “the Company” or “the Board
of Directors”, such action must be authorized by the Board
of Directors or by a Person to whom such authority has been
delegated by the Board of Directors. Any resolution adopted
by the Board of Directors or other evidence of such
authorization shall be certified to the Trustee Doy the
Secretary or an Assistant Secretary of the Company under its
corporate seal, and the Trustee may rely upon any authoriza-
tion so certified until revoked or modified by a further

action of the Board of Directors similarly certified to the
Trustee.

11.2. Suboidchx. Any action required or
permitted to be taken under this Agreement by a subsidiary
of the Company shall be given by the board of directors
thereof in the manner described in Section 11.1.

11.3 Affiliate. Any action required or pernitted
to te taken under this Agreement by an affililate of tne

Company shall be given by the board of directors thereof in
the manner described in Section 11.1

1.4, Committea, The Board of Directors shall
furnish the Trustee 5rol time to time with a list of the

names and signatures of all Persons authorized to act as an
Authorized Perscn, as members of the Committee, or in any
other manner authorized to issue orders, notices, requests,
Instructions and objections to the Trustee pursuant to the
provisions of this Agreenent. Any such 1list shall be
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ARTICLE XII

General Provisions

12.1. Governing law. This Agreement has been
entared into by the Trustee in and shall be administered,
construed and enforzed according to the lavws of the State of
New York.

12.2. Entire Agreement. The Trustee’s duties and
respensibilities to the Company, the Commission or any other
perscen interested therein shall be limited to those specifi-
nally set forth in this Agreement,

12.3. %;sttkg. N> mistake made in good faith and
in the exercise o° Ue care in connection with the adminis-

vration of the Fund shall be deemed to be a breach of the
Trustee’s duties if, promptly after discovery of the mis-
‘ake, the Trustee takes whatever action may be practicable
in the circumstances to remedy the mistake.

12.4. l.;ﬁnnc! on Experts. The Trustee may con-
sult wilh experts (who may be experts enplcyed by the Com-
pany), iicluding legal counsal, appraisers, pricing serv-
Lces, accountants or actuaries, selected by it with due care
with respect to the meaning and construction of this Agree-
ment or any provision hereof, or concerning its powers and
dutiees hereunder, and shall be fully protected for any
action taken or omitted by it in good faith pursuant to cr
on the basis of the opinion of any such expert.

12.8. . Any successor,
by merger or otherwise, to substantially all of the trust
pusiness of Bankers Trust Company shall automatically and
without further action become the Trustee hereunder, subject
te all the tarms and conditions and entitled to all the
penefits and immunities hereof.

12.6. Notices. All notices, reports, annual
accounts and other communications to the Company, Committee,
Investment Manager, or any other Fersen shall be deened to
nave been duly given if mailed, postage prepaid, or deliv-
ered in hand to such Person at its address appearing on the
records of the Trustee, which address shall be filed with
the Trustee at the time of the establishment of the Trust
and shall be kept current thereafter by the Committee. All
directions, Instructions, notices, statenents, objections
and other communications %o the Trustee shall be deermed to
nave been given when received by the Trustee at its offices.
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12.7. No Waliver: Eolegyg:}un of gggngi. The
rights, remedies, privileges an mminities expressad herein
are cumulative and are not exclusi'e, and the Trustee shall

be entitled to claim all other riglits, renedies, privileges
and immunities to which it may be entitled under applicable
law.

12.8. Descriptive Headings. The captions in this
Agreement are solely for convenience of referance and shall
not define or limit the provisions hereof,.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by their respective officers
thereunto duly authorized and their corporate teals to be
hereunto affixed and attested to as of the day and year
first above written.

OLD DOMINION ELECTRIC COOPERATIVE

Attest: By ?Iin .’g %Pncfz . President
J .)

(Corporate Seal) SANKERS TRUST COMPANY

- | ’_7 3
8 f22¢4»4~L» e . ORI~ 2
; N (Title) |
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