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U. S. Nuclear Regulatory Commission
Washington, DC 20555

ATTENTION: Document Control D%i

SUBJECT: Calvert Cliffs Nuclear Power Plant
Unit Nos.1 & 2; Docket Nos. 50-317 & 50-318.

.

. Sgbmittal of Certification of Financial Assurance for Decommissioninn

REFERENCES: (a) Regulatory Guide 1.159, " Assuring the Availability of Funds for
Decommissioning Nuclear Reactors",' May 1990

n, ,
.

E Gentlemen: ' ~

Enclosed is the Baltimore Gas and Elsctric ' Company -(BG&E)[ certification of financial
assurance for the decommissioning of ' Calvert . Cliffs Unit 11 and 2, m required by-
10 CFR 50.33(k)(1) and 50.75..The Regulatory! Guide .l.159, Reference (a), has been used
as guidance for .the preparation of this ' certification. Financial assurance associated .
with Parts 30, 40 and 70 materials referred to' in, the# facility Operating.. License for
Units I and 2 is included within the NRC minimum amounts set forth in Part 50 and thus
is included in the certification of . Financial 1 Assurance.

The submittal includes the following enclosures:

ENCLOSURE (1) CERTIFICATION OF FINANCIAL ASSURANCE

ENCLOSURE (2) CALCULATION OF CERTIFICATION OF FINANCIAL
ASSURANCE

ENCLOSURE (3) BALTIMORE GAS AND ELECTRIC COMPANY MASTER
DECOMMISSIONING TRUST AGREEMENT
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* July 24,1990-
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1Enclosure (3) is a copy of the financial instrument obtained to satisfy 10 CFR 50.75(e)
as required by 10 CFR 50.75(b). Additionally, Enclosure (3) meets the requirements of !
Section 468A of the Internal Revenue Code of 1986.

Very truly yours,
,
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!STATE OF MARYLAND : '

: TO WIT : i,

COUNTY OF CALVERT :|

I hereby certify that on the O day of July, 990, before , the subscriber, a
Notary Public of the State of Maryland in and for lhu41 //a1 ,

personally appeared George C. Creel, being duly sworn, and states tha8 he is Vice ,'

| President of the Baltimore Gas and Electric' Company, a corporation of the State of
I Maryland; that he provides the foregoing response for the purposes therein set forth;

that the statements made are true and correct to the best of his knowledge,
information, and belief; and that he was authorized to provide the response on behalf
of said Corporation.

12tfWrrNESS my liand and Notarial Scal: #7Md e.-

Notary Public y

My Commission Expires: AMzum /, /b
() date ':

|

GCC/JMO/ dim

Attachment

cc: D. A. Brune, Esquire
J. E. Silberg, Esquire
R. A.Capra, NRC
D. G. Mcdonald, Jr., NRC
T. T. Martin, NRC
!., E. Nicholson, NRC
R. I. McLean, DNR
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ENCIASURE ' (1)

CERTIFICATION OF FINANCIAL ASSURANCE.

Principal: Baltimore Gas and Electric Company

Docket Nos. 50-317/50-318, Calvert Cliff Nuclear Power Plant Units 1 and 2,
Calvert County, Maryland

|

Issued to: U.S. Nuclear Regulatory Commission

|

This is to certify that Baltimore Cas and Electric Company is licensed to
operate two pressurized water reactors (Calvert Cliffs. Units 1-and 2) at steady |
state reactor core power levels . not in excess of 2,700. thermal megawatts per i

-

unit. Financial assurance in the amount prescribed by ,10 CFR 50,75 (c) of {$137,332,000 per unit in December 31, 1989 dollars (Enclosure (2) attached) will
be funded over the remaining life of each facility at $5,493,280 and $5,086,370-

,

(Enclosure (2) attached) each year through the years 2014 and 2016 for Units 1 '

and 2, respectively.
-!

-Baltimore Gas and Electric Company has selected the external sinking fund
method of providing financial assurance for the-decommissioning-of each unit. A
copy of the trust-agreement for the external sinking fund established for. the
decommissioning of Calvert Cliffs-Units 1 and 2.is attached as lo ure (3),

)
l

George C. Cre j

Vice-Presiden
'

Nuclear Energy

__ _ _ . _ _.__... _. . I



_ _ _ _ _ _ _ _ _ _ _ _ _ - _ _ _ . ._.

'b

..

ENCIOSURE (2)

CALCULATION OF CERTIFICATION OF FINANCIAL ASSURANCE
December 31, 1989

Unit 1 Unit 2 Total
Calculation of NRC Minimum in January 1986 Dollars

Calvert Cliffs power rating (thermal megawatts) 2,700 2,700 5,400
NRC power factor (millions) x .0088 x .0088 x .0088-
Power factor portion of the NRC minimum $23,800,000 $23,800,000 $ 47,600,000
Base portion of'the NRC minimum 75.000.000 75.000.000 150.000.000
Total NRC minimum in January 1986 dolla?.s $98,800,000 $98,800,000 $197,600,000

Conversion of the NRC Minimum to 12/31/39 Dollars

' Total NRC minimum in January 1986 dollars (from above) $ 98,800,000 $'98,800,000- $197,600,000
NRC inflation factor to 12/31/8's dollars (Page 2) x 1.39 x 1.39 x 1.39
NRC minimum in 12/31/89 dollars $137,332,000 _$137,332,000 $274,664,000

,

Recuired Fundine Based on NRC Minimum in 12/31/89 Dollars

NRC ninimum in 12/31/89' dollars (from above) $137,332,000 -$137,322.n00
Remaining years of service from'1990 to 2014/2016 25 27
Requi. red annual. deposits to external-sinking f nd S 5,493,280 $ 5,086,370 $ 10.579,650

1990 Fandine Status

Reg 2 ired external sinking fund: amount at 12/31/90 $ 5.493.280 $ 5.086.370 $ 10.579.650
Fair market value of external sinking fund

at 12/31/89 .

.

5,079,115 7,491,235 12,570,350
Projected payments to external: sinking fund for 1990 3,811,984 4,187,009 7,998,993
Projected earnings on external sinking fund for 1990 482.074 669.034 1.151.108
Projected external sinking fund at 12/31/90 9.373.173 12.347.278 21.720.451
Excess of projected external sinking fund over

required amount at 12/31/90' S 3,879,893 $ 7.260,908 $ 11,140,801

- 1-
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ENCLOSURE (2)

CALCULATION OF CERTIFICATION OF FINANCIAL ASSURANCE
DECOMMISSIONING INFLATION FACTOR.

December 31, 1989

Index at Ratio Weighted
Inflation Component Jan Dec 31 of Energy Weighted NRC Inflation-

1986 1989 Indices Weizht Ratios Weight lactor

Labor 127.7 147.3 1.15 1.15- .65 .75'

Energy
Power 119.3 113.8 .9's .58 .55
Fuel '82.0 68.1- .83 42 J

.90 .13 .12Total Energy

|- Burial 1.00 .2.37* 2.37 2.37 .22 J

NRC Inflation Factor to_12/31/89 Dollars 1.39
:

|
|

|

* The 12/31/89 burial cost index'is estimated:because the actual inde.v has not yet been pubitshed by
the NRC. The estimate was' computed as follows:

Index for- South'' Carolina site in January 1988 : do11ars
2.007per ?mREG-1307 Revision 1~ _

Annual increase of 8.6% for South Carolina-site
inherent-in 2.007~index per NUREG-1307 Revision 1 x1.086

Projected index for South Carolina site at'12/31/88 2.18
x1.086Annual increase per above.

.

12/31/89 2.37Projected index for South Carolica site' at

<

- 2-
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ENCII)SURE (3)

BALTIMORE CAS AND ELECTRIC COMPANf ;

MASTER DECOMMISSIONING TRUST AGREEMENT-
FOR CALVERT CLIFFS NUCLEAR POWER PLANT-

Dated November-22, 1988
i
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MASTER DECOMMISSIONING TRUST AGREEMENT'

THIS MASTER DECOMMISSIONING TRUST AGREEMENT, made as of this d day

of November 1988, by and between Baltimor,e, Gas,,and Elecgric,, Company,
~

, |
a

' ''~ '
Maryland ' corpor'ation *(the-" Company") and' Thd First' Natidnal BdN' of Yary1'a ~ ' ' '-

a national banking associction having trust powers-(the " Trustee"), effective

on November 23, 1988.
.

* .*. .. , , , ., , -
..

'

RECITALS OF THE COMPANY.

WHEREAS, the Company owns and operates the Calvert - Cliffs , Nuclear

Power Plant which consists of two nuclear power reactors:(" Unit One" and " Unit i
,

Two");4

WHEREAS, the Company is subject to regulation by the Public Service

| Comission of Maryland (the "PSC"), an agency of the State of Mary 1_and created

and existing pursuant to Article 78, 3_ of the Annotated Code. of Maryland,

and to certain regulation by the Federal Energy- Regulatory Commission (the,

,

. "FERC") and the Nuclear Regulatory ' Comission' _ (the "NRC"), both agencies of

! the United States government created and existing pursuant' to 42 U.S.C. ff lu

7134 and 7171, and 42 U.S.C. f 5841, respectively;
i

'

WHEREAS, the PSC has permitted the Company to include-in its cost of

service. for ratemaking purpores certain amounts- in order to provide monies for

decomissioning expenses associated with Unit One and Unit Two;

WHEREAS, pursuant ' to Section 468A of the Internal Revenue Code of
|

| 1986, and the regulations promulgated thereunder, certain Federal income tax

benefits are available to the Company by creating and contributing monies to
|

qualified Nuclear Decommissioning Reserve Funds (as provided by Section-46SA-

of the Code) associated with-Unit One and Unit Two;

1

|

-~ - - . - _ _ _ . . _ _- . _ . __ _ _ _ _ _ . _ . _____
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WHEREAS, the Company wishes to establish.both qualified Nuclear De-

commissioning Reserve Funds and nonqualified Nuclear Decomissioning Reserve
|

Funds to hold monies for decommissioning Unit One and Unit Two;

WHEREAS, the Company wishes to es.tablish a Master,Tyutt,fg the coll- [

ective investment of the assets of the qualified Nuclear Decomissioning Re- 4

serve Funds for Unit One and Unit Two, and the nonqualified Nuclear Decom-

missioning Reserve Funds for Unit One and Unit Two, each of which shall
,

,

constitute 'a separate trust under tde Master Trust, whicii' funds may be divided

into separate investment accounts managed by one or more investment managers

designated in accordance with this Agreement;
,

WHEREAS, the assets of each of the qualified and nonqualified Nuclear

Decomissioning Reserve Funds will be transferred to a Master Trust to be held

hereunder for the benefit of such funds;

WHEREAS, the NRC has issued regulations specifying that ' financial

assurance for decomissioning must be provided by one or more methods,

including an external sinking fund; and

WHEREAS, pursuant to the regulations under Section 468A of the Code,

qualified Nuclear Decommissioning Reserve Funds- must be established and

maintained at all times in the United States pursuant to an arrangement that

qualifies as a trust under Maryland Law.

RECITALS OF TRUSTEE '

l

WHEREAS, The First National Bank of Maryland is a national banking

association with trust powers; and
s'

WHEREAS, The First National Bank of Maryland is willing to serve as

trustee to the Master Trust on the terms and conditions herein set forth.
NOW, THEREFORE, in consideration of the mutual promises herein

contained, the Company hereby agrees to deliver to the Trustee and the Trustee

.

s

__ .. _ . . _ . . . . .. _ _. [
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hereby agrees.to-receive contributions of monies to the Master Trust beginning

on or after the effective date of this Avivement,
I

TO HAVE AND TO HOLD such assets as provided herein, I

|

- TO INVEST A.ND REINVEST the assets.. Af'. th.eI' Mast.i'r '.T.ih.fi.t$s .provided , . , .~ .

.. . .. . . . . .

hereint-

TO DISBURSE OR DISTRIBUTE from the. Master Trust as provided herein;-
|IN TRUST NEVERTHELESS, for the uses and purposes and upon the-terms '.

.' . .

and conditions ' hereinafter set forih'. '
' ' '' '

'

ARTICLE I. DEFINITIONS

1.1 Definitions. As used in this Master Decommissioning Trust
t

Agreement, the following terms shall have the following meanings:

(1) " Agreement" shall mean and include this Master

Decommissioning Trust Agreement as the same may from time to time be amended,

modified or supplercnted.

(2) " Certificate" shall mean a document properly completed and

-executed as provided in Section 12.8.

(3) " Company" shall mean the Baltimore -Gas and Electric
! Company, or any successor thereto.

(4) " Contribution" shall mean any contribution, cash or

marketable securities, made to the Master Trust, or to -any ' Fund, by the'
Company.

'

(5) " Code" shall mean = the Internal Revenue Code of 1986, as

the same may be amended from time to time.

(6) " Decommissioning Costs" for the Qualified Funds shall be
,

as defined in Regulation 1.468A-1(b)(5), promulgated pursuant to Section 468A

of the Code, and for the Nonqualified Funds costs of decommissioning as,

defined in 10 CFR 50.2.
4

:

+y,,4-- -i w -- yww-r- +-we-i- w c -twr--w e -erm -- Or --
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|

.(7) " Excess Contribution" shall have the meaning set forth in

Section 3.3 hereof.

(8) " Fair Value" for any security held by the Master Trust
I

shall' be deterntined as follows: ,'-[ ,,''4. f ,.'' ] ' [ C.. , ,, ,, . ,'.;,,, ,
,,

(a) securities listed on the New York Stock Exchange ("NYSE")

or American Stock Exchange (" AMEX") shall be valued at the closing

price as shown in the New York Stock Exchange Composite Transaction -*

' ' '
' '' '

or American Stock Exchange Composite Transaction' , as applicable, as
*

of the most recent trading date of the applicable exchange on or

prior to the valuation date. Securities traded on' exchanges other
,

than the NYSE or AMEX shall be valued at the closing price as of the,

most recent tre. ding date of the applicable exchange on or' prior -to

the valuation date, and

(b) all other securities and assets shall be valued at- their

market values as fixed by the Trustee's staff regularly engaged in
such activities;

provided, however, that at the request' of the Trustee an Investment Manager

shall determine the value of any securities or other property managed by that

Investment Manager and such determination shall ' be regarded 1 as a direction

binding upon the Trustee for purposes of the Fair Value of such securities.i

(9) "FERC" shall mean the Federal Energy Regulatory Comission.

(10) " Fund" shall mean any one of the Qualified or Nonqualified

Funds, which shall each constitute a separate trust under the Master Trust.
_

(11) " Funds" shall mean the Qualified Funds and the Nonqualified
.

Funds, collectively.

(12) " Investment Manager (s)" shall.mean the investment counselor (s).

if any, designated from time to time by the Company, excluding the Trustee.
;

4

. - . . - - ,, ,,~n . ... -an . ,-
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,

\' |
|
'

(13) " Investment Manager Agreement (s)" shall mean - the agreement (s)

between the Company and one or more investment counselor (s) selected by the
'

Company which agreement (s) governs the investment of all or any pe;-tion of the
|

;. ' , [.4 . . f ;| ,] ]' f ,b .. 1, ,'
'

Master Trust'. . '. . . ,, .
, , _ ,

t

(14) " Master -Trust" shall consist of all Contributions to any Fund

together with investments and reinvestments thereof and any income, earnings-

and appreciation thereon, reduced by any losses, depreciation and |.

'

' 'disbuisements m'ade by the' Trustee.'''
' '' ' '

l

(15) "Nonqualified Funds" shall mean the Unit One Nonqualified Fund |
|

and the Unit Two Nonqualified Fund, collectively.
1-(16) " Nuclear Decommissioning- Reserve Fund" shall have the meaning- j
1

set forth in Section 468A of the Code.

(17) "NRC" shall mean the Nuclear Regulatory Comission.

(18) " Order" shall mean any relevant order of the PSC, FERC, or NRC

affecting any aspect of the decomissioning of the Plant.
|

(19) " Plant" shall mean the Company's ownership interest in the |

Calvert Cliffs Nuclear Power Plant.

(20) "PSC" shall mean the Public Service Comission of MarylandL as (
set forth in the third paragraph of this Agreement.

(21) " Qualified Funds" shall mean the Unit One Qualified Fund and the

Unit Two Qualified Fund, collectively.

(22) " Schedule of Ruling Amounts" shall have the meaning set forth in

Section 468A(d) of the Code.

(23)'" Service" shall mean the Internal Revenue Service.

(24) " Successor Trustee" shall mean any entity appointed as Successor

Trustee pursuant to Section 9.6 hereof.

1

_ _ _ _ _ _ _ . - - _ - - _ - - '
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(25) " Trustee" shall mean The First . National Bank of Maryland, a

national banking association organized and existing under the laws of the

United States of America having trust powers.
,

(26) " Unit One Nonqualified Fund" shill be a't' rust c hsisting of-#

Contributions designated by the Company for decommissioning Unit One= (but only

to the extent such monies are not contributed to and maintained in the Unit
4

One ,Qualif ted Fund) together with,,. investment and reinvestments thereof, and

any income, earnings and appreciation thereon, reduced by any losses,

depreciatibnanddisbursementsmadebytheTrustee.

(27) " Unit One Qualified Fund" shall mean the Nuclear Decommissioning

Reserve Fund established 'for Unit One pursuant to Section 468A of the Code,

and shall be a trust consisting of Contributions designated by the Company for

decommissioning Unit One (which monies are specified in a Schedule of Ruling

Amounts with respect to. Unit One) together with investments and reinvestments

thereof and any income, earnings and appreciation thereon, reduced by any

losses, depreciation and disbursements made by the Trustee.
;

(28) " Unit Two Nonqualified Fund" shall be a trust consisting ofi

Contributions designated by the- Company for decommissioning Unit Two (but only

to the extent such monies are not contributed to and maintained in the= Unit

Two Qualified Fund) together with investments and reinvestments thereof and
i

any income, earnings and appreciation thereon, reduced by any losses, >

t

depreciation and disbursements made by the Trustee.

(29) " Unit Two Qualified Fund" shall mean the Nuclear Decommissioning,

Reserve Fund established for Unit Two pursuant to Section 468A of the Code,

and shall be a trust consisting of Contributions designated by the Company for.

decommissioning Unit Two (which monies are specified in a Schedule of Ruling
'

)

Amounts with respect to Unit Two) together with any income, earnings and

,

i

--, ,- + . , - w. , . - .
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appreciation thereon c reduced by any losses. depreciation"and disbursements
-

made by the Trustee.
|

I '

ARTICLE II. MASTER TRUST PURPOSES. NAME AND FUNDS
l
'

2.-1 . Master Trust Purposes. The purp'oses.o*f._thf.i Maste'r. Q. us.t ar.edor ,,, ,,.. . . _ . . . . . . . . . ~

hold and invest Contributions and any profits, income, gains or earnings from )
|-the investment and reinvestment of the Contr1butions for the contemplated

decomissioning of the Plant, to constitute qualified Nuclear Decommissioning..

'

Reserve Fu'nds fo'r Unit One and ' Unit'Two pursuarit to Section 468A of the Code,
'' '

*-

any applicable successor provision and the regulations thereunder, to con-
I

stitute nonqualified Nuclear Decommissioning Reserve Funds for Unit One and >1

I
Unit Two, and to comply with any Order applicable to the Master Trust.

2.2. Establishment of Master Trust. The Company hereby establishes

with the Trustee the Master Trust and Trustee hereby ' agrees to serve as
s

trustee on the terms and conditions herein set forth. The Master Trust hereby

established 'shall consist of ~ such Contributions as may' from time to time be

delivered to the Trustee by the Company and the earnings and appreciation
3

thereon, reduced by any losses, depreciation, and payments made by .the

Trustee. The Company hereby establishes the Funds, each of which shall

. constitute a trust consisting of such Contributions as may be' delivered to the i

Trustee by the Company designated for such Fund. Each Fund shall also include
|

additional Contributions designated for such Fund, together with investments-
.

and reinvestments thereof, and earnings and appreciation thereoniless any

losses, depreciation and payments made; by the Trustee and allocated to such
t

Fund in accordance with the terms of this Agreement. The Company hereby

appoints The first National Bank of Maryland as Trustee of the Master Trust

and each of the Funds. The Trust shall be held by the Trustee. IN TRUST,' and
|,

1dealt with in accordance with the provisions of this Agreement. No part of

H

1 1
|

. _
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the corpus or income of the Trust shall be used for or-devoted to any purpose

other than for the exclusive purpose of providing funds for the nuclear

decomissioning of Unit One and Unit Two; provided, however, that amounts in .

the Master Trus<t may ,be used to pay admi.nistr'aTive,~'c'o_sti,%n',d} tite 7,iincide.ntab ,, .,,_,,
,

expenses of the Master Trust, as provided in Section 6.2 hereof.

2.3 Acceptance of Appointment. The First National Bank of

Maryland accepts the appointment as Trustee of this Master Trust _ and each of-

' '

the Funds [ ~ The Trustee shall recEi've' any Contributions ' transferred to it by
' ''
'

the Company; and, except as othemise hereinaf ter provided, the Trustte shall

manage, invest and reinvest the Master Trust and Funds (without distinction as
i

to principal and income), collect the income thereof, and make payments

therefrom pursuant to the terms of this Agreement.- The Trustee shall be

responsible only for the money and property actually received by it

hereunder. The Trustee shall have no duty or authority to compute any amount

to be paid to it by the Company -or to bring any action or proceeding to

enforce the collection from the Company of any contribution to the Master

Trust.

! 2.4 Name of Master Trust. The Master Trust shall constitute and

be designated on the Trustee's books as the " Baltimore Gas and Electric

Company Master Decommissioning Trust."

2.5 Division of Master Trust. The Master Trust shall be divided
,

by the Trustee into the Fund (s) as follows:

(a) Calvert Cliffs Nuclear- Power Plant Unit One Qualified
Fund;

(b) Calvert' Cliffs Nuclear Power Plant Unit One Nonqualified

Fund;

(c) Calvert Cliffs Nuclear Power Plant Unit Two Qualified .

Fund; cnd

m vr w w''ww 9 m '= ww
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(d) Calvert Cliffs Nuclear Power Plant Unit Two Nonqualified -

Fund.

The Trustee shall maintain such records as are necessary to reflect each Fund

separately on.its books from each other Fund, and shall separately account for

the contributions, earnings, expenses and distributions of each Fund.

2.6 Designation of Funds. The Company shall designate (by

Certificate or otherwise) to the Trustee the Fund (s) to be_ credited or debited.

4

for the amount of any Contribution - distribution, addition or adjustment and !

the Trustee shall credit or debit the Fund (s) in accordance with such
designation.

I
,

2.7 Delivery and Interpretation of Orders. The Company agrees to

provide the- Trustee with a copy of each Order, along with an explanation. .if

necessary. . of the terms of each Order. -and to' respond. promptly to questions

raised by the Trustee concerning the terms of each Order. The Trustee shall

have no duty to challenge any Order.

2.8 No Authority to Conduct Business. The purposes of this Master
!

|

l
Trust are limited to the matters set forth specifically in Section 2.1 above,

and there is no objective by the Company or the Trustee with respect to this

Master Trust to carry on any business unrelated to such Master Trust purposes,

or to divide the gains therefrom.

2.9 - No Trinsf,,erability of Inte9est in Master Tru's6 The 1"nterest'
~ '-

of the Company in the Master Trust is not transferable, whether ' voluntarily or
,

involuntarily, by the Company nor subject to the claims of creditors of the
i

Company. . -, , ,, ,,
_

_

ARTICLE III. CdNTRIBUTIONS. INCOME AND SUBSEQUENT ADJUSTMENTS

3.1 Contributions to Master Trust.- From' time to time after the

execution of this Agreement and prior to the termination of the Master Trust,

the Company may make, and the Trustee shall accept. Contributions to the

_ _ .-. . . .. . .-_ . - . - - - - - - -- .- -- - -
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,

Master Trust to satisfy the purposes of this Master Trust as set forth in I

Section 2.1, which Contributions shall be designated by the Company for credit

to the appropriate Fund (s) and which thereafter shall be held, managed and
|

distributed by.the Trustee pursuant to this ,Agfjemprit . Tire,(T[0ftfe[shalt.haye.,_
..._ ,

no obligation to ensure that the Contributions of the Company are sufficient

to carry out the purposes of this Master Trust.

3.2 Allocation of Income. Provided the investment restrictions of.

. * *' -

* Section 4.'1(b)' hereof are met (relsting to investments of Q0alified Funds),
: . . .-, ..

*

the Trustee may pool the assets of each Fund for investment purposes and, upon |

so doing, shall treat each Fund as having received or accrued a pro rata I

(
portion-(based on the Fair Value'of the pooled assets of each Fund) of Master

|Trust income in any applicable fiscal period of the Master Trust. The Trustee j
lshall maintain suc." records as are necessary to reflect the allocation of, ;

income among the Funds in accordance with this Section 3.2. The Trustee may {

rely upon the written opinion of legal counsel .of tho Company, who may be an
; employee of the Company, with respect to any question arising under this

i Section 3.2. l

| 3.3 Subsequent Adjustments. The Trustee and the Company under- I

stand that the Contributions made by the Company to the Unit One Qualified

Fund or to the Unit Two Qualified Fund from time to time may exceed the amount

.

permitted to be paid into such Fund (s) pursuant to.Section 468A of the Code

and any regulations thereunder due to changes in estimates, subsequent |

| developments or any other event or occurrence which could not reasonably have-

been foreseen by the Company at the time such contribution was made - (the
; amount of any such excess. b'eing hereinafter referred to as an " Excess

Contribution"). Upon the written notification of the Company to the Trustee

setting forth the amount of the Excess Contribution and stating that such

Excess Contribution should be transferred to one of the Nonqualified Funds or

|
-... . - . .. . - - _ . .
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paid to any person or entity including but not limited to 'the Company, the

Trustee shall transfer or pay such Excess Contribution, as the case may be, to

the Nonqualified Fund (s), person or entity specified by the Company in the

written notification , The Trustee shall ,i{v,'e po:pb{fgati16;hdater.mipe' . .,

whether any Contribution is an Excess Contribution nor to determine or ensure

that any Fund qualifies as a Nuclear Decommissioning Reserve Fund.

3.4 Transfer Amq0a Fur.ds. The Trustee and the Company further-

under' stand that a transfer of modiss'between the Qualif'ied Funds or between
' '
'

the Nonqualified funds, Or t.mong the Qualified Funds and the Nonqualified

Funds may be necessary to effectuate the purposes of. this Master Trust. The

Trustee shall make -any such transfer upon receipt of written directions from

the Company designating the Fr.1ds to be debited and credited and the amount to

be debited or credited to each such Fund.

ARTICUi IV. TRUSTEE'S INVESTMENT POWERS

4.1 General Inves+ ment Powers. To the extent that the assdts of

the Master Trust are not under the management of an Investment Manager as

provided in Article V hereof, upon the written direction of the Company, the

Trustee shall have the following investtent powers, all of which are

exercisable in a fiduciary capacity and in the best interests of the Master
'

Trust without court approval:

(a) Investment Guidelines. Generally, to hold, manage and

invest the assets of this Master Trust with the objective of seeking,4

within the investment restrictions specified herein and.under laws,i

rules, regulations and Orders applicable to the Master Trust,-current -

income with liquidity and safety of principal.

(b) Investment of Qualified Funds. To- invest and reinvest

all- or ar.y part of the Qualified Funds, including any undistributed

income therefrom, as permitted by Sections 501(c)(21)(B)(11) and

i

I'
. .- _ __ _-
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'

i
468A(e)(4)(C) of the Cede, the regulations thereunder, and any {

applicable successor provisions; provided, however, that no such !
t

investment or reinvestment of Qualified Funds may be made by the {
,

Trustee (1) in any bank, savings and, loan' as,, soc.istJo$ or other f

f
j financial institution whose deposits aie not insured by the Federal -

Deposit Insurance Corporation, the Federal Savings & Loan Insurance .

Corporation, the Federal Credh tin!on Insurancs Corporation, er other !
'

.

-

;
. . .. . - .

, " compara.ble federal agencyi or (ii) which ' to '.. .the. knowledge ~ of the
.'~ ' "

''

i

Trustee would contravene any Order, or- Env written instructions !
^

issued by the Company. In all cases, however, the total inytstment ['
by the Trustee must be sufficiently 11guld, in the reasonable opinion j!
of the Trustee, to enable the Master Trust to fulfill the purposes of

; the Master Trust and to satisfy obligations and contemplated payments
,

from the Master Trust as such obligations and payments become due. ;,

;

(c) Investment of Nonqualified Funds. To invest and reinvest
i

all or any part of the Nonqualified Funds, including any . undis- !

p tributed income therefrom in any 4.nd all kinds of securities, i

including, but not limited to, common 2nd preferred stocks, bonds,
!

. !
debentures, notes, mortgages and optlons on property; in money markes i

funds, commercial paper, repurchase agreements. . United States
,

Treasury obligations, certificates of deposit, savings accounts,

checking accounts, other cash investment medium, investment trusts,
. ;

common trust funds, or in any other interest or investment medium,

even though such investment would not be of a character authorized by f
applicable law but for this provision; provided, however, that no

|
such investment or reinvestment may be made by the Trustee which to f
the knowledge of the Trustee would contravene - any Order, or any

t
,

written instructions issued by the Company. In all cases, however, !
,

.

I
;

__ _ __ _ ____ __.__ _ _ _ _ _ _ _ _ . _ _ _ _ _ . . _ . . _ _ _ _ _ _ _-
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the total investments must be.sufficiently liquid, in the reasonable i
,

opinion of the Trustee, to enable the Master Trust to fulfill the i

!purposes of the Master Trust and to satisfy obligations and
4

contemplated payuents from the Master Trust as such obligations and

payments hcome due. Nothing in this Section 4.1(c) shall be

construed as authorizing the Trustee to carry on any business or to -

divide the gains therefrom..

(d) Estimates of Liouidity. The Conpany shall provide the i

Trustee from time to time with the Company's estimate of the

liquidity needs of each Fund of the Master Trust. The Trustee shall
i

furnish such information reasonably requested by the Company to i

determine such estimates.
,

(e) Liouidat ton of Fund Investments. The Trustee shall have l

no liability for investment losses or penalties incurred as a result ;

of a liquidation of Master Trust investments made to effect

disbursements from the Master Trust at the direction of the Company ,

or an Investment Manager.

(f) danagement of Master Trust. '

(1) To sell, exchange, partition or otherwise dispose of

all or any part of the Master Trust at public or privata sale, >

, .

-
.. ., . .,'

without pri'or application to or a'pproval by or order of 'any court I

upon such terms and in such manner and at such prices as the Trustee

shall determine; to modify, renew or extend mortgages, bonds, notes

or o}her ,ob)12ations.,or any installment of principal thereof or any
_ ,

interest due thereon and to waive any defaults in the performance of
,

the terms and conditions thereof; and to execute and deliver any and

all bills of sale,. assignments, bonds or other instruments in-

connection with these powers, all at such times, in such manner and

*

. _ _ _ - _ _ _ _ _ _ - . . _ - . . . ---. - - . - _ - . - . .. - -
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upon such terms and conditions as the Trustee may deem expedient to '

accomplish the purposes of the Master Trust as set forth in |

Section 2.1 hereof. No person dealing with_ the Trustee shall be
r

bound to review, analyre, cr investigate the application of any

consideration or proceeds of sales. -

(ii) Notwithstanding anything contained in this '

Agreement to the contrary, the Trustee may not authorire or carry out-

any sale, exchange or other transaction which would constitute an act
,

; of "self. dealing" within the meaning of Section _4951 of the Code, as -

!such Section is made applicable to the Qualified Funds by ,Section

468A(e)(5) of the Code, any regulations thereunder, and any

applicable successor provision.

4.2 Temporary Investments. The Trustee shall invest temporarily
,

idle cash balances awaiting disbursement or permanent investment (by the !

Investment Manager pursuant to Article V hereof or by the Trustee pursuant to
.

Section 4.1 hereof) in investment vehicles which. conform to the requirements

on such investments specified in Sections 4.1(b) and 4.1(c) hereof.

ARTICLE V. AUTHORIZATION TO DIRECT INVESTMENT
BY INVESTMENT MANAGERS

5.1.1 Appointment of Investment Manager (s). The Company shall have

the right from. time to time to appoint. one or .more properly , qual.ified . .,

,
,

Investment Managers to direct the investment, in the manner provided in

Article IV, of all or a portion of the Master Trust and shall, by written
,

notice, advise the Trustee of such appointment and how the investment
. . . . . . . . ~. -. -

te's'ponsib1({ty.4s Jtef be'' divided wit'h respect to * the assets 'of the Master
-.~ - '' -

Trust. Any such Investment Manager shall be (1) registered as an investment

advisor under the Investment Advisors Act of 1940, (ii) a bank, as defined in

such Act, or (iii) an insurance company qualified to perform investment
,

6

, - - - - - - - - , .+ - , . - ,y ., . - , , , , . - , . . . _.4,. -- - . - r- -
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management services under the laws of more than one State. If investment of

the Master Trust is to be directed in whole or in part by an Investment

Manager, the Trustee shall be given copies of the instrument (s) appointing the

Invr 't Manager and evidencing his acceptance of such appointment and
i

at snowle ,.aent that he is a fiduciary of the Master Trust, the identity of

per, t ;) authorized to give instructions to the Trustee on behalf of such
i

Investment Manager, including specimen signatures, and a certificate.

evidencing the investment Manager's registration under said Act (unless the l

Investment Manager is a bank or an insurance company). The Company reserves

the right to revoke the appointment of any Investment Manager appointed by it }
/

and shall give notice in writing to the Trustee of any such revocation. The !

Trustee may continue to rely upon the instrument (s) and certificate appointing

the Investment Manager until otherwiss notified in writing.
l

5.1.2 Outies of Trustee. The Trustee shall follow the directions of j

the Investment Manager regarding the investment and reinvestment of the Master

Trust, or such portion thereof as shall be under management by the Investment

Handger, and shall be released and relieved of all investment duties,

responsibilities and liabilities for or in respect of the investing of the

Master Trust or portion thereof managed by the Investment Manager, as the case

may be, and with respect to such portion or all of the assets of the Master

Trust in that regard, shall'act only as a' cu'stodian. '
'

' '* ' '
* ' '

5.2.1 Direction by Investment Manager (s). An Investment Manager

designated to manage the Master Trust or any portion thereof shall have

au,thority ,to ,. manage. . and t,o Prect ,the acquisition and disp,osition of the..,.

_...: . ,.- -
.,

assets of ,the Master Trus.t, or such portion as the case may be, and with

respect to such portion or all of the assets of the Master 1 rust, the Trustee

shall exercise the powers set forth in Article IV hereof only when, if and in

the manner directed by the Company in writing. An Investment Manager shall

- - _ _ - - -. - - --
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;

have the power and authority, exercisable in its sole discretion at any time [

and from time to time, to issue and place order'. For the purchase or sale of

portfolio securities directly with qualified brokers or dealers. The Trustee,

upon proper notification from an Investment Manager, shall settle and record
,

.

the transaction in accordance with the appropriate trading authorizations.
.

Written notification of the issuance of each such authorization shall be given

promptly to the Trustee by an Investment Manager, and such Investment Manager-

'

shall cause the execution of such order to be confirmed in writing to the

Trustee and to the Company by the broker or dealer. Upon written notification
I

from the Company to the Trustee, such Investment Manager may cause brokers and
I

dealers to confirm trades to the Trustee through the " Institutional Deliveryr

System" and the Trustee shall be entitled to rely up" such confirmations to

settle purchases or sales of securities. Such notification shall be proper

authority for the Trustee to pay for portfolio securities purchased against

receipt thereof and to deliver portfolio securities sold against payment
therefor, as the case may be. All directions to the Trustee by an Investment

Manager shall be given in writing, or given orally if followed immediately by

written directions, and shall be signed by a person who has been specified by

such Investment Manager pursuant to Section 5.1.1 hereof as authorized to give

instructions or directions to the Trustee.
.

. .,' . . , .

5.2.2 Supervision by Company. It' shall be' the sole ' resp $nsib'ility'
'

of the Company to define the authority of an Investment Manager and the terms

and conditions of the appointment and retention of such Investment Manager,

., an,d ,the_T,rustee. .shall not be. deem,ed to be a party . to or to have any. . , , _

| obligations .:.under any agr,eement with an Investment Manager.Any duty of

' ' * .- L ' . ' ' * *-...

| supervision or review of the acts, omissions or overall performance of an

Investment Manager shall be the exclusive responsibility of the Company, and

the Trustee shall have no duty to review- any securities or other assets
,

. . - -.
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purchased by an Investment Manager, or to make suggestions to an Investment

Maneger or to the Company with respect to the exercise nr nonexercise of any

power by an Investment Manager.

5.2.3 Liability of Trustee. Unless the Trustee knowingly

participates in, or knowingly undertakes to conceal, an act or omission of an

Investment Manager, knowing such act or omission to be a breach of the

fiduciary responsibility of an Investment Manager, the Trustee shall be under.

no liability for any loss of any kind which may result by reason of any action
,,

taken or not taken by it in accordance with any direction of an Investment

Manager pursuant to this Agreement. With respect to any assets invested by an

Investment Manager, the Trustee shall be under no liability for any loss of

any kind by reason of Master Trust investments purchased, sold, or retained at

the direction of such Investment Manager, nor for the risk of diversification

or the turnover of the investments, nor for any other aspect of that portion

of the Trust for which an Investment Manager has been appointed.

5.2.4 Trustee's Duties Upon Resionation of Investment Manager. In

the event that an Investment Manager shall resign or be removed by the

Company, or the Investment Manager's discretionary authority be terminated

prior to such resignation or removal, upon the written direction of the

Company, the Trustee shall manage the investment of that portion of the Master
*

. .
. ,c

. . . ..
Trust for which such Investment' Manager was responsible pursua'nt to Article IV

. . .
'

unless and until it shall be notified of the appointment of another Investment

Manager as provided in Section 5.1.1 hereof.

. . . . . . . . . , . , .. ARTICL.E ,VI. , DISTRIBUTIONS ..
, .

~ ~ .

..
-

,

6... _ Payment of Decommissioning Costs. Upon- receipt of a

*. .,,

1

Certificate from the Company directing payment of Decomissioning Costs, the

Trustee shall make payments of Decommissioning Costs, to the extent of monies

held in the Fund (s), to any person (including the Company) for goods provided g
_
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i
or labor or other services rendered in connection with the decommissioning of 1

the Plant. The Trustee shal) rely on the Company to determine that each such

payment is a Decommissioning Cost.
!

6.2 _ Payment of Expenses of Administration. Upon receipt of a

Certificate from the Company directing payment of administrative costs and

other incidential expenset, the Trustee shall make payments, to the extent of
.

monies held in the Funds, of administrative costs and other incidental

expenses of the Master Trust within the meaning of Regulation 1.468A-

5(a)(3)(ii) (including taxes, legal, accounting, actuarial expenses and

trustee and investment manager fees) in connection with the operation of the

Master Trust pursuant to this Agreement. All such administrative costs and
,

incidental expenses of the Master Trust shall be charged proportionately among

the Funds (based on the Fair Value of the assets of each Fund) unless
otherwise directed by the Company. The Trustee shall maintain such records as

are necessary to reflect the allocation of costs and expenses among the Funds

in accordance with this Section 6.2. In the event that the assets of the
Master Trust are insufficient for the Trustee to pay the administrative costs '

and incidental expenses of the Master Trust as they arise, the Company agrees
,

i

to pay such costs and expenses to the appropriate pl.yee(s) upon receipt of a

written invoi,ce* for same from.' the Trustee 'or payee (n).. Except for Trustee's' ''.
.

fees and expenses, the Trustee shall rely on the Campany to determine that
'

each such payment is for such administrative costs and other incidential
.

. . - f *.9 ' " . ' . . . . , - ,' ., . - ~ .
-

. -
. . . .. -. , , ,

6.3**TeesY Th'e' Trust'ee shall receive as exclusive compensation for
~

its services those amounts specified in the fee- schedule as may from time to
|

time be agreed upon in writing by the' Trustee and the Company. All such com-

| pensation shall constitute an obligation of the Master Trust until paid.
>

- -. - . . ,
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6.4 _Liouidation of Investments. Except as otherwise provided in

Article IV, at the direction of the Company or any Investment Manager, the

Trustee shall sell or liquidate, within a reasonable time period, such

investments in the Master Trust as may be requested or required in order to
~

make any payment or distribution, and shall, until disbursement, restore the :

proceeds to the Master Trust.
'

ARTICLE VII. VOTING OF SECURITIES HELO IN TRUST
I7.1 Votino of Securities Held in Trust. The Trustee shall have i
!power in its discretion to exercise all voting rights with respect to sny
|
1

investment held in the Master Trust and to grant proxies, discretionary or

otherwise, with respect thereto; provided, however, that at any time the

Company may direct in writing the Trustee on how to vote such investments or

direct in writing the Trustee to send to an Investment Manager acting as

provided in Article V all or a portion of the proxies and proxy materials

relating to such investments, signed by the Trustee without indication of

voting preference and the Investment Manager shall exercise all voting rights
with respect thereto.

I

ARTICLE VIII. GENERAL POWERS OF TRUSTEE

8.1 General Powers of Trustee. The Trustee shall have, with

respect to the Master Trust, the following powers, all of which powers are

exercisabic in a fiduciary' capacity and ib'the best interests of tiiis Master
. ..' . . .

'

Trust without court approval:

(a) Registration of Securities. To cause any investment to

.be re(jstcred, and held. in the, name of one or more of its nominees, or.., g. , -~ ~ ' ... -,, .... , . -,,

one or more nomince of any system for the central handling of

securities, without increase or decrease of liability;

(b) Collection of Money and Property. To collect and receive

any and all money and (ther property due to the Master Trust and to

give full discharge therefort

_ _ _ - - . . - .~. .
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(c) Extension of Oblications: Necotiation of Claims and Legal

Proceedinos. To renew or extend the time of payment of any

obligation, secured or unsecured, payable to or by this Master Trust,

for as long a period or periods of time and on such terms as the

Trustee shall determine, and to adjust, settle, compromise or submit

to arbitration any claims, debts or damages due or owing to or from

the Master Trust; to comence or defend suits or legal proceedings to
*

protect any interest of the Master Trust; and to represent the Master

Trust in all suits or legal proceedings in any court or before any
other body or tribunal;

f

(d) Employment of Professional cnd Employee Services. To

employ such attorneys, accountants. custodians, engineers, con-

tractors, clerks, and agents, as are necessary and reasonable to

carry out the purposes of this Master Trust;

(e) Delegation of Ministerial Powerj. To delegate to other
i

persons such ministerial powers and duties as the Trustee may deem to

be advisable;
t

(f) Powers of Trustee to Continue Until Final Distribution.

To exercise any of such powers after the date on which the principal

and income of the Master Trust shall have become distributable and
.

. n. .
, . .

'

urtil such time as the entire principal of, and income 'from . the
. . . .

'

Master Trust shall have been actually distributed by the Trustee. It

is intended that distribution of the Master Trust will occur as soon

.as,.,posAiMe upon tprmination, of the Master-Trus.t. subject, however... , . ,. ,
, ,

toih[Yimiia'tions con'tained in Article X hereof; and
'

(g) Discretion in Exercise of Powers. To do any and all

other acts to effectuate the powers specifically conferred upon the

Trustee by this Agreement; provided, however, that the Trustee may

-

1
'

4

.
. .- . ..- --_- ---- O
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'

not do any act or participate in any transaction in connection with
!

this Master Trust which, in and of itself, and separate from any
{

' action of the Company actually known to the Trustee, the Trustee knew |

or reasonably should have known in the normal course of its business
i

i

as Trustee would disqualify the Qualified Funds from the application >

||

of Section 468A of the Code or violate the terms (as interpreted for ~

the Trustee by the Company) of any Order delivered to the Trustee, or-

violate the terms of this Agreement or any applicable law, regulation :

1 or ruling. !
t'

8.2 No implied Duties. The Trustee shall have no duties r.or '

I8

responsibilities with respect to the Master Trust which are not expressly set-

forth herein.
4

ARTICLE IX. TRUSTEES;

,

9.1 Authority of Trustee. Persons dealing with the Trustee-shall.

be under no obligation to see to the proper application of any money paid or;

property delivered to the Trustee or to inquire into the Trustee's authorityi

as to any transaction.
i

9.2.1 Accounting and Reports. The Trustee shall keep accurate and '

detailed accounts of all investments, receipts, disbursements and other
i

transactions hereunder, and all accounts, books and records relating thereto
<

. ,, ,, . .~. . .
'

shall be open to in'spection and audit at a11' reasonable times by 'any person'
i

designated by the Company, and may be audited not more frequently than once in
U each fiscal year by an independent certified public accountant engaged by the

Company. t,h}n, ,15, days fo], lowing the close of each month or during the.

,

period from the close 'of the last month to the date of termination of the

Trustee's duties, the Trustee shall furnish to the Company a written report of
'

its administration of the Master Trust from the date of the last such report
| setting forth all investments, receipts, disbursements and other transactions

I

- . _ . - - - - - . - . - . - - - . . . - - - . - .
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effected during the month, containing descriptions of all securities

purchased, sold or distributed and the cost or net proceeds of sale, and

showing all cash, securities and other investments held at the end of such

month and the cost and Fair Value of each item as of the last business day of

such month, carried & the books of the Trustee. Such report shall include

the portion of the assets allocated to each Qualified Fund and Nonqualified

rund, and shall identify all contributions, earnings, expenses and distri-,

butions of each Fund.

9.2.2 Exceptions to Reports by Company. Upon the expiration of

three years from the date of filing such monthly report with the Company, the
/

Trustee shall be forever released and discharged from all liability and

accountability to the Company with respect to all acts and transactions done

or ef fected by the Trustee shown in such monthly report, except such acts or

transactions as to which the Company shall take exception by notice to the

Trustee within such three-year period; provided, however, that nothing
,

contained herein shall be deemed to relieve the Trustee of any liability which

may be imposed pursuant to Section 9.4 hereof. In the event that any

exception taken by the Company cannot be amicably adjusted, the Company may

file th6 written report in a Court having jurisdiction and upon the audit

thereof any and all such exceptions which may not have been amicably settled

shall be h.eard and adjudicated. All recor'ds 'and' a$ counts mhintained by the
~

'*
'

'

Trustee with respect to the Master Trust shall be preserved for such period as

may be required under any applicable law. Upon the expiration of any such

re. quired, retent,ian.periqd, .the. Trustge shall .have the. right to destroy such. , ,

records and i,* _' q ',,, .~ ' . -

..
-

..

a::ccents.

9.3 Tax Returns and Other Reports. The Company shall prepare

and the Trustee shall execute, if acceptable to the Trustee, or with such

changes as mutually agreed to by the parties, and timely file all federal,
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state and local income or franchise tax returns or other reports (including

estimated tax returns and information returns) as may be required from time to

time with respect to the Funds, and the Trustee agrees to provide the Company

in a timely manner with any information within its possession which is

necessary to such filings and.which is requested by the Company. The Company

agrees to cause the Investment Manager (s) to provide the Trustee with any |

information in its possession which is necessary to such filings. Such
.

.

returns shall be submitted to the Trustee for review 15 days prior to the due
|

date of the raturns (including extensions thereof). The Trustee shall prepare

and submit to the Company in a timely manner all information within its
i

possession which is requested by the Company regardire the Qualified funds and i

Nonqualified Funds required to be included in the Company's Federal, state and

local income tax returns or other reports. Subject to the limitations

contained in Section 8.1(d) hereof and the consent of the Company, which will

not be unreasonably withheld, the Trustee may employ independent certified

public accountants or other tax counsel to review such returns and reports.

The Trustee agrees to sign any tax returns or other reports where required by

law to do so or arising out of the Trustee's responsibilities hereunder, and,

as directed by the Company in accordance with Section 6.2, to remit from the

Master Trust appropriate payments or deposits of federal, state and local
'

income o* franchise' ' taxes directly to the ' taxing agencies or auborized

depositaries in a timely manner. The Trustee shall furnish the Company copies

of all executed tax returns or other reports within 10 days after the filing

date of su,cg,ryt,urrq and reports _ Notwithstanding Section 9.4 hereof, any
,

.

interest or penalty charges assessed against the Master Trust or any Fund

pursuant to-Chapters 67 or 68 of the Code, or pursuant to any similar state or

local tax provisions, as a result of the Trustee's failure to comply with its

duties under this Section 9.3 shall be borne by the Trustee and not the Master
|

1

|

>
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Trust or the Funds. The Trustee agrees to imediately notify the Company in

writing of the commencement of any audit or receipt of a notice of tax

deficiency of the Master Trust or any of the Fund's federal, state, or local

tax returns, and to participate with the Company on behalf of the Master Trust

or the Funds in such audits, deficiencies and related inquiries. The Trustee

further agrees to provide the Company with any additional information in its

possession regarding the Qualified Funds or Nonqualified Funds which may be-

requested by the Company to be furnished in an audit of the Company's Federal,

state, or local tax returns.

9.4 Liability of Trustee. The Trustee shall execute its powers

and discharge its duties hereunder with the care, sk ill', prudence, and

diligence under the circumstances then prevailing that a prudent man acting in

a like capacity and familiar with such matters would use in the conduct of an

enterprise of a like character and with like aims. The Trustee shall not be

liable for any acts, omissions or defaults of any agent (other than its

officers and employees) or depositary appointed or selected with reasonable

care or for any acts taken or not taken at the direction of or upon
instructions from the Company, or instructions from an Investment Manager as

set forth in Article V. The Trustee shall be liable for its own acts or
omissions (and those of its officers and employees) occasioned by the

'* willfulness or negligence of the Trust.ee ~ (and of its office 3s"and
employees). The Trustee may consult with legal counsel of the Company, which

;

may be an employee of the Company, and the advice or opinion of such counsel

as to matt s,of, law shall be. full _and complete authorization and protection 1,
,

in respect of any action taken, omitted or suffered by it hereunder in good
faith and in accordance with the advice or opinion of such counsel.

-Notwithstanding the foregoing, the Trustee (and not the Master Trust) shall be

liable for any tax imposed upon the Trustee pursuant to Section 4951 of the

I



,. .- . -. .- . . . . . . . _ _ - - - . - - _ _ - - _ . - -

- 25 - j
*

.,
.

: i
-

:

Code (or any applicable successor provision) as a result of its failure to |;

perform its duties and obligations in accordance with this Agreement or as a !
i

result of any action undertaken by it which is unrelated to the administration |
!

of this Master Trust.
,

i
9.5 - Certificat ions. Whenever in the performance of its duties

hereunder the Trustee shall deem it necessary or desirable that a matter be

proved or established prior to taking or suffering any action hereunder, such.

matter (unless other evidence in respect thereof be herein specifically '

1

prescribed) may be deemed to be conclusively proved and established by a cer-
t

tification as to such matter signed by any person authorized to act on behalf
I

of the Company pursuant to Section 12.8 hereof.

9.6.1 Removal of Trustee by the Company. At any time during the i

term of this Master Trust, the Company shall have the right (at the Company's
isole discretion) to remove the Trustee acting hereunder and appoint another -

qualified person or entity as Successor Trustee upon sixty (60) days' notice !
in writing to the Trustee or upon such shorter notice as may be acceptable tot

the Trustee. Hotwithstanding the foregoing provision, in the event that the

Trustee or any Successor Trustee shall (i) become insolvent or admit in
+

writing its insolvency; (ii) be unable or admit in writing its inability to
i

pay its debts as such debts mature; (iii) make a general assignment for the !

benefit of creditors; (iv)' have an involuntary petitiorh in ba'nkru[tcy ' filed !
!

,

. . . ,*
'

against it; (v) commence a case under or otherwise seek to take advantage of !
!

any bankruptcy, reorganization, insolvency, readjustment of debt, dissolution !,

or. ,11guidaMon ,. lawr stayute or proceeding; (vi) breach. its f,1duciary obl1-. . ,
~ ~ ~' ... ~gations; or,_. . .(vii) resign, the Company shall have the right to remove the

,g. ,, - ,

r

'

| Trustee immediately upon written notice and to appoint a Successor Trustee as

soon as practicable. In the event of any such removal or resignation, the
,

Trustee or Successor Trustee shall settle its accounts as provided in Section
,

-

!
- ._. - .. ... _ _ - . . -__ .-
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9.2 hereof. Any successor to the Company shall have the same right to remove 4

and to appoint any Trustece or Successor Trustee as provided herein.

9.6.2 Designation of Successor Trustee. Any Successor Trustee

shall qualify by issuing a duly acknowledged written acceptance of this Master

Trust, delivered to the Company and the Trustee. Upon acceptance of tuch

appointment by the Successor Trustee, the Trustee shall assign, transfer and

pay over to such Successor Trustee the monies and properties then constituting.

the Master Trust. The Trustee shall be entitled to receive any administrative

expenses, costs, fees and other sums due and owing to it in accordance with

the provisions of this I.greement. Any Successor Trustee shall have ,all the
rights, powers, duties and obligations herein granted to the- original
Trustee. If for any reason the Company cannot or does not act in the event of

the resignation or removal of the Trustee, as provided above, the Trustee may

apply to a court of competent jurisdiction for the appointment of a Successor

Trustee. Any expenses incurred by the Trustee in connection therewith shall

be deemed to be an expense of administration payable in accordance with

Section 6.2 hereof.

9.7 Resionation. The Trustee or any Successor Trustee hereof

may resign and be relieved as Trustee at any time without prior application to
\or app 1 val by or order of any court by a duly acknowledged instrument, which

''

shall be drtlivered tithe Company by the Trustee not less than sixti (60) hays'
~ '

prior to the effective date of the Trustee's rtsignation or upon such shorter

notice as may be acceptable to the Company.

9&.. , ,, Exoneration.f rom Bond. No bono or other security shall be
,.

exacted or required of any Trustee appointed by this Agreement or pursuant to

Section 9.6 in any jurisdiction.

- _ -__~
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ARTICLE X. TERMINATION
4

10.1 Ternination of Master Trust in General. Except as otherwise

provided in Section 10.2 and 10.3 hereof, this Master Trust shall terminate-

upon the earlier of: (1) the date that the maximum acceptable radioactivity '

;

levels mandated by the NRC with respect to Unit One and Unit Two are satis -

fied, as provided in the Company's written notice of same to the Trustee; or
!

(ii) twenty-one (21) years after the death of the last survivor of the.

,

.

officers of the Company and such of their descendants as are in being at the )
!

effective date of this Agreement, as provided in the Company's written notice!

of same to the Trustee.
I

10.2 Termination of Qualified funds Upon Disqualification. As

provided in the Company's written notice to the Trustee, one or both of the

Qualified Funds shall terminate upon the disqualification of such Qualified

Fund (s) from the application of Section 46BA of the Code, whether pursuant to

an administrative action on the part of the Service or the decision of any

court of competent jurisdiction, but in no event earlier than the date on '

which all available appeals have been either prosecuted or abandoned and the
| period of time for making any further appeals has elapsed.

10.3 Termination of Qualified Funds on Disposition of Plant. The
.

applicable portion of the Qualified Funds specified in Treasury Regulations
'

promulgated under Se'ction 468A of the Code shall' terminate upon thei Company's'
.. .

.
. ,,'

,
,

i

| disposition of any direct ownership interest in the Units, as provided in the

! Company's written notice of same to the Trustee.

| 10,q , Distribution of Master Trust Upon Termination. Upon -

| ..

termination of this Master Trust or any portion of'the Qualified Fund (s), the
|

Trustee or Investment Manager, as applicable, upon written direction of the
,

Company, shall liquidate the assets of the Master Trust to the extent required
' ,

for distribution and the Trustee shall distribute the net balance thereof
<

__ ,-- -. , -,r---- - - - + - - - , , , , . _- .m.. , , , . . , . - , _. .. -
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(less final administrative expenses and accrued taxes) to the Company or to

such person (s) at such time and in such proportion and manner as may be
'

directed by the Company or in (the absence of such direction, as may be
; directed by a judgment or decree pf a court of competent jurisdiction.

ARTICLE XI , AMENDMENTS TO AGREEMENT
-

-

'

11.1 Amendments to Agreement. The Trustee and the Company agree

to enter into such amendments te;this Agreement as shall be deemed by them.
,

necessary or desirable (1) to effectuate the purposes of this Master Trust and

to comply with any Order, any shanges in tax laws, regulations or rulings
,

(whether published or private) qf the Service and any state or local taxing
, I

.

authority, and any other changes in the laws applicable to the Company or the>

'

e

Plant; and (ii) for any other puypose not inconsistent with applicable laws,,

rules, Orders or regulations or for the purpose of curing any ambiguity or
;

defective or inconsistent provision herein contained; provided, however, that

no such amendment or supplement shall modify the rights, duties or immunities

of the Trustee or the Company without their written consent. The Trustee and

the Company may alter or aiaend this Agreement to the extent necessary or

advisable to effectuate such purposes or to comply with such Order or
changes. The Trustee shall have no duty to inquire or make an investigation

as to whether any proposed amendment, modification or alteration is consistent

with this Sect 4on 11'.12
" '' ''* "- * *- '

ARTICLE XII. MISCELLANEOUS
112.1 Governing Jurisdiction. The Master Trust is a Maryland

trust and ,11, uest, ions perte,ining to its validity, construction and admin-
1, ,

istration shall be detirmined irt accordance with the laws of the State of
)

Maryland to the extent not superseded by Federal law.

12.2 Headings. The article and section headings set forth in in

| this Agreement and the Table of Contents are inserted for convenience- of
.

i

- - . - --- _. . .-. . . .-. - -
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reference only and shall be disregarded in the construction or interpretation

of any of the provisions of this Agreement.

12.3 Particular Words. Any word contained in the text of this

Agreement shall be read as the singular or plural and as the masculine, femi-

nine or neuter as may be applicable or permissible in the particular con--
>

text. Unless otherwise specifically stated, the word " person" shall be taken '

to mean and include an individual, partnership,' association, trust, company or-

, ,

corporation.

12.4 Delivery of Notices Under Agreeme,n_t. Any notice required by I

this Agreement to be given to the Company or the Trustee shall be de,emed to f
have been properly given when mailed, postage prepaid, oy registered or certi-

fied mail, to the person to be notified as set forth below:

If to the Company: .

Baltimore Gas and Electric Company "

P. O. Box 1475 ~'

Baltimore, Maryland 21203

Attention: Mr. Thomas F. Brady
Vice President

if to the Trartee:

The first Kational Bank of Maryland,

i P. O. Box 1596 ''

Baltimore, Maryland 21203
1

' '~." :
'. . . . e. . .

'-
,

,, , ,

I Attention: Mr. Edward F. Obaza
Vice President |

The Company and the Trustee may change the addresses above by delivering *

notice theg of @ yr.1, ting.to the oth,er party. .

,

'

12.5 Successors and Assiant. Subject to the provisions of

Sections 2.9 and 9.6, this Agreement shall be binding upon and inure to the
| benefit of the Company, the Trustee and their respective successors, assigns,

l personal representatives, executors and heirs.
|

| -

o

_ _ _ _ ._ _ _ _ __ _. .___ _ _ . ~ . . _ . - . -.
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12.6 Severability of Provisions.
If any provision of this

!

I
tances

Agreement or its application to any person or entity or in any circums
'

i ion to
shall be invalid and unenforceable, the application of such prov sI p [tJ',iE,[ invalid ,or' . ,, ,,

persons and in, circu,mstances other thart thes'e,',as, to.wt( c ,t be affected -'

unenforceable and the other provisions of this Agraement shall no
,,,,,,

:

by such invalidity or unenforceability.

12.7 Fiscal Year. The Master Trust shall
operate on an

'

through and

' accounting year which colhcides wiih the calendar yea'r, danuafy'

"
' '

including December 31. The officers
Authorization to Act on Behalf of the Company. '

12.8 behalf ,of the
of the Company or their designees are authorized to act onf Exhibit A
Company and to execute Certificate (s) substantially in the form oUntil
hereto and give directions to the Trustee on behalf of the Company.Trustee, it
appropriate written evidence to the contrary is received by theith any

shall be fully protected in relying upon and acting in accordance w
notice, instruction, direction, certificate, resolution or other

d/or certifiedwritten
comunication believed by it to W genuine and to be signed anhall be
by any officer of the Company or tneir designees, and the Trustee sh or accuracy

under no duty to make any investigation or inquiry as to the trut
of any statement contained therein.

Until notified in writing to the'

has been no
4

contrary, the Trustee shall have the right to assume that therei s

change in the authority of any officer of the Company or their des gnee .
Any action required to be taken by the

' ,

12.9 Bank Holidays.
Sunday or legal bank holiday may be taken by the-

Saturday, .

Trustee on &
Trustee on the next business day without penalty to the Trustee.

.__ _ _. . . - - . - --_ _ _ . . - . .. _,.
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i IN WITNESS WHEREOF, the parties hereto have caused this Agreement to
,

) be executed by their respective officers thereunto duly authorized and their

corporate seals to be hereunto affixed and attested as of the day and year
'

first above written. ?- .: *T . . 4 < -$.
'

,

(SEAL) {
-

,

ATTEST: BALTIMORE GAS AND ELECTRIC COMPANY ,

'

sol a, JYby
'

-
- -

.

cf W. shive M T. Fg Brady //.

,

, secretary Vice Presidedjt
(SEAL) I

ATTEST: THE FIRST NATIONAL BANK OF MARYLAND

Y By llEk b"

' ''' (& Edward F. Obara //Vice President

STATE OF MARYLAND
ss:

CITY OF BALTIMORE
,

Onthis) day of November, in the year 1988, before me personally

came to me known, who, being by me duly sworn, did depose,. .

and say that he is dIch of Baltimore Gas and Electric Company, the '

corporation described in and which ex'ecuted 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 authority of the Board of

Directorr, of said corporation; and, that he signed his name thereto by like
,

order.

IN WITNESS WHEREOF, I have hereunto set my hand and effixed my

official seal the day and year first above written.
, ,

Y 'h1 .

/ arf Pub 1/c
My Commission Eipires: p /'[[d,

o
,

,

_ . . - . , , . . , - - . _ . . - _ . . - ,,- , - .- . . . , . . . - . . - . - _ . - . , - . - _ .-
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STATE OF M * 'I

J OF| Y '
On this 4 f day of November, in the year 1988, before me personally

came Edward F. .Obaza, to me. known, who being. b(me,''d'.ly.:ihYn}[eli,Sepopa andu_ .,,, ,

say that he is a Vice President of The First National Bank of Maryland, a

national banking association organized and existing under the laws of the

United States, the organization described in and which executed the above-

. -

. . '*'

* instrument; tha't he knows'th'e seal''of said organization; that the seal affixed
'

' '

to said instrument is such organization seal; that it was so affixed by

authority of the Board of Directors of said organization; and, that he signed
g

his name thereto by like order.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my

official seal the day and year first above written.
r*** w

!' ''Z !W/
} 6t y Public

'Aygiis.* 4Y' /j/Missi g E ires:
.-

,

,

!

)

- _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ .
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Exhibit A<

| |

CERTIFICATE NO. j
l

4

The undersigned representative of Baltimore Gas and Electric Company

(Company), * a Maryland corporation being dul{ apbiortiId;,$$Emhowered ile . ..
'

| ~

| execute and deliver this Certificate, hereby certifies to the Trustee of the

Baltimore Gas and Electric Company Master- Decommissioning Trust (Master !

Trust), pursuant to Article VI of that certain Master Dacommissioning Trust.

; ' '
;. . . . - .. ... .

* * * .. . . . .

; Agreement, dated (Agreement), between the Trustee and the Com- ;

pany as follows:

(1) Exhibit 1 hereto sets forth the amounts either invoiced to, or |
incurred by, the Company that are due and owing to each payee listed ( ayees) !for: i

;

a) goods or services provided in connection with
decom ssioning the Plant, or

I

(b) administrative costs and other incidental expenses as [
provided in Section 6.2 of the Agreement. ;;

as evidenced by the Invoice Schedule (with supporting exhibits) httached as
; Exhibit I hereto, ;

(2) all such amounts due and owing to the Payees constitute
Decomissioning Costs or administrative expenses as described in Article VI of (the Agreement; '

(3) all such amounts may be- paid from the Master Trust without I
causing the Qualified Fund (s) to become disqualified from the application of '

Code Section 468A or any applicable successor provision; and
I

(4) all conditions precedent to the making of this withdrawal and ~

disbursement set forth in any agreement between such Payees and the Company, jif applicable, have been fulfilled. ~

'

Accordingly, request is hereby made that the Trustee provide for the '

distribution of $ from the [ Unit One/ Unit Two) (Qualified_

Fund /Nonqualified Fund) of the Master Trust in order to permit payment of such

i
'

*

e

B

,

|

l'
_. _ _ - _--. _ _ .-- - _ _. ._.
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sum to be made to the Payees. You are further requested to disburse such sum,

once withdrawn, directly to such Payees in the'following manner: (DESCRIBE:

CHECK. WIRE TRANSFER, ETC.] on or before
* +-

WITNESS my hand this day of
. , .

'i- .: . C ., . w i , Q';-
.

BALTIMORE GAS AND ELECTRIC COMPANY

. : ,, .. . . ;.
...

*
. -

. , ... . .
, .

By
Duly Authorized Representative

I

i

.

9

6

I

. ,

!
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' Fee Schedule !'

'

Master Decomomissioning Trust Agreement'

Baltimore Gas and Electric Company ,

!

:

In accordance with the proposal dated September 30, 1988, and with
'

iSection 6.3 of the Master Decommissioning Trust Agreement for Calvert Cliffs
Nuclear Power Plant, effective November n , 1988, set forth below are the fees ,

to be charged for Trustee services rendered. These fees are guaranteed for |
All fees shall be paidfive years from the ef fective date of the Agreement.

;

from the Master Trust in accordance with the Trust Agreement af ter receipt by 1

j
the Company of an invoice detailing such fees incurred. .:

.

1. Annual Trust fees $3,500
j

.. (fixed price per year)
e..

3"U 11. Custodian fees ;
.

50 cents per $1,000 on the first $20 million (5basispoints)asset value
40 cents per $1,000 on the next $30 million f(4 basis points) I

asset value
20 cents per $1,000 on the next $50 million (3basispoints)asset value

111. Funds Disbursement Fees
There would be no funds disbursement fee |

|

for this relationsnip during the normal
Icourse of operation. Based on a review j

of the disbursement requirements at the
time of decomissioning, an Eppropriate
fee may be required.

,

IV. Other fees '*

Performance Measurement $50 per report

Wire Transfers (outgoing) $14 each transfer
#

In addition, there would be transaction
fees for those portfolios not managed

fr$,3i by Trustee pursuant to Article IV.
~,

to ' $15 for each book-entry eligible transaction

$20 for each transaction requiring settlement'

in physical form. ,

:

t

'

b*
,

'

| \
%u f

~

1
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Any reasonable out-of-pocket expenses, not customarily included in
the Trustee's fees, incurred by the Trustee in the exercise of its responsi-
bilities under the Trust Agreement shal'l be paid from the Master Trust in
accordance with the Trust Agreement af ter receipt by the Company of an invoice
detailing such expenses incurred.

in addition to the above fees, the Trustee when directed to exercise
investment powers pursuant to Article IV shall be entitled to the following
annual investment management f ees

.25% on the first $10,000,000 of total market value

.20% on the excess

Accepted and Acknowledged By:-

! /-f f & nt|.* U $ % |9 0d'. : .-

T. F. Brady / Date
Vice President I i

'Baltimore Gas and Electr c Company
( I

- <
.

. /, /:| 'll. ' *y jc//L/(I!/* ' 7|.* ;i . | L|: 5 $ I l'j E$'t ! .

E. F. Obaza /3 Date
Vice President d

first National Bank of Maryland

.


