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Executive Summary

Old Dominion's revenues are based on the formula rate contained herein which is applied
to the sales made to each of the member cooperatives' (customers) of Old Dominion. Cost
estimates to be included in the formula rate are revised at least annually through the
budget process by Old Dominion's Board of Directors (Board), which is composed of two
representatives from each member cooperative. The rate is designed to recover the cost
of service and create a firm equity base for the cooperative. Being a not-for-profit
cooperative, Old Dominion's rate formula is not designed to assure a return on equity.
Rather the rate formula-is designed to collect required revenues based on estimated costs
with a true-up mechanism at year end to ensure that all costs are collected. Any difference
is refunded or collected as required.

Development and Implementation of the Formula Rate

The process of reviewing and revising the estimates to be include in the rate begins with
the development of a calendar year budget under the direction of the Board. A standing
committee of the full Board is appointed annually by the Chairman of the Board. This
committee is the Budget and Finance Committee and it includes representation from a
broad spectrum of the member cooperatives. Under its direction:

(1) Power supply requirements are forecasted;
(2) The budget is developed and approved;
(3) The resulting cost estimates are included in the formula.

(1) Forecast of Power Supply Requirements

The estimation process at Old Dominion begins with preparation of a projection of
the resale loads (kW and kWH), less Southeastern Power Administration (SEPA)2

loads (kW and kWH), expected during the coming calendar year. The Power
Requirements Study, jointly developed by Old Dominion and its member systems is
the baseline for developing the expected sales of Old Dominion.

The member cooperatives are both the owners and customers of Old Dominion.
They are referred to interchangeably as members, member systems or member distribution
cooperatives.

2 Virginia area members have individual contracts with SEPA.
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Old Dominion develops separate forecasts for its two primary power supply areas,
the Virginia Mainland and the Delmarva Area. The Virginia Mainland power supply
is provided by Old Dominion's 11.6% undivided interest in the North Anna Nuclear
Power Station (North Anna), member power purchase agreements with SEPA, and
Old Dominion's power purchase agreements with Virginia Electric and Power
Company (VEPCO), Potomac Edison Company (PE), Allegheny Power System (APS),
and Appalachian Power Company (APCo). The Delmarva Area power supply
requirements are provided through a power purchase agreement with Delmarva
Power and Light (DP&L).

(2) Budget Development

After forecasting-resale loads, the budget is developed. The budget considers Old
Dominion's two primary cost functions: power supply costs and administrative and
general expenses. The power supply budget does not include SEPA cost estimates
because those costs are billed directly to the member cooperatives by SEPAL

Budgets for each FERC category of expense that are not directly related to power
purchases are developed by Old Dominion staff reviewed by the Budget and Finance
Committee, and eventually approved by the full Board. Capital budgets and
projections for cash are taken into account in forecasting interest cost as well as
interest income. Allowances for equity requirements and financial performance
included in Old Dominion's Indenture or defined within the formulary rate are also
factored into the budget projections.

(3) Implementing the Formula Rate

After the Board's approval of the budget the estimates are included in the formulary
rate contained herein.

This process normally starts in August of the preceding calendar year in order to provide
the Committee and the full Board adequate review time. The budget and all assumptions
made in developing the budget are presented to the full Board for approval. This approval
is customarily done at the regularly scheduled Board meeting held during the first week
in December.

Synchronization Adiustments in the Formula Rate

The Old Dominion budget is a calendar year budget, however, the charges resulting from
application of the formula are not placed into effect until April 1. The delay is needed for
the member systems to obtain approval from the various State Commissions to adjust rates
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to their member-consumers 3 . The member systems of Old Dominion have wholesale
power cost adjustment filings to modify rates to the member-consumers which are subject
to State Commission approval and typically require a 90 day period for notice requirements
and administrative approval at the State Commissions. Additionally, the Old Dominion
Board has directed that the effect of the cost estimates for the rate year begin in the month
of April when the member-consumer's usage is at a low point, thereby minimizing the
impact of any increase in their electricity cost.

There are two prior period adjustment mechanisms, to ensure that Old Dominion does not
collect revenues other than those resulting from an application of the prescribed formula
by using actual data for the prior calendar year.

Prior Period Adiustments for Demand Revenues

This prior period adjustment is used to true-up differences between actual and estimated
demand related costs in accordance with the prescribed formula. Any differential between
allowed costs under the formula and actual costs for the period is allocated based on actual
demand billing units and returned as a separate adjustment to the power bills. The
adjustment will consist of one twelfth (1/12) of the total applied to each monthly bill for
the following calendar year.

Prior Period Adiustments for Energy Revenues

This prior period adjustment for over or under collection of energy revenues is included as
a credit to expenses in the formulary rate described herein. Fuel costs of Old Dominion
owned generation and energy costs from partial and full requirements suppliers, including
any associated fuel adjustment factors, are examined every six months to permit any
mismatch between revenue collections and actual energy costs to be more quickly reflected
in the rates to the members. These member systems incorporate this adjustment in their
retail rate schedules.

In addition, Old Dominion has a monthly energy adjustment clause which is applicable to
delivery points for which the member system contracts for the interruptible load provision.

3 The terminology employed by cooperatives to refer to the ultimate consumer is
member-consumers since they are both the customer and the owner of the distribution
cooperative. A G&T Cooperative, like Old Dominion, who has no retail customers refers
to its owners and wholesale customers as members or member systems interchangeably.
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OLD DOMINION COMPREHENSIVE COST OF SERVICE FORMULA

Demand Energv
1. O&M Expenses

A. Energy Related
1. FERC Acct. 501 X
2. Acct. 503 X
3. Acct. 504 X
4. Acct. 510 X
5. Acct. 512 X
6. Acctm 513 X
7. Acct. 518 X
8. Acct. 528 X
9. Acct. 530 X

10. Acct. 531 X
11. Acct. 544 X
12. Acct. 547 X
13. Acct. 555 - Energy related

purchase power X

B. Demand Related
All of Accts. 500 through 935 not contained
in (L.A.) above X

U. Depreciation Expense
Acct. 403 X

III. Decommissioning Expense (see Note A)
Acct. 403 X

IV. Amortization Expense
Acct. 404 through 407 (see Note B) X
Acct. 425 (see Note C) X

V. Taxes Other Than Income (Acct. 408.1)
1. PayroU X
2. Property X
3. Gross Receipts Taxes (see Note D) X X
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VI. Other Income, Credits, or Discounts
Acct. 412 through 421 (see Note E) X
Acct. 450 through 456 (see Note F) X
Acct. 447 Sale to Non-Members X X

VII. Debt Expense
Acct. 427 through 432 X

Vm. Gains From Disposition of Utility Plant
Acct. 411.6 X

IX Life Insurance
Acct.-426.2 X

X. Expenditures for Certain Civic Activities, etc.
Acct. 426 excluding 426.2 X

XE. Extraordinary Gains
Acct. 434 X

XII. Equity Contribution (see Note G) and
Margin Requirement (see Note H) X X
Up to 20% of Accts. 427 through 431

Subtotal Demand and Energy Expenses
I+[I+III+IV+V+VII+VIII+IX+X+XI+XII-(Vi) A B

xM. Annual Delivery Point Charge (see Note I) X

XIV. First Quarter Revenues (see Note J) X X
In Excess of Minimum Delivery Point Charges

XV. Non-Coincident Demand Charge (see Note P) X
APR-DEC

XVI. High Voltage Service Credit (see Note L) X
(69 kV or Greater) APR-DEC

XVII. Reactive Power Charge (see Note M) X
APR-DEC

TOTAL DEMAND EXPENSES A-XIII-XIV+XV+XVI-XVII C
TOTAL ENERGY EXPENSES B-XIV+XV D
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Rare Determinants

DEMAND RATE = Total Demand Expenses (C)
Total Delivery Point kW Demand (APR-DEC)

less 300 kW minimum per Delivery Point

ENERGY RATE - Total Energy Expenses (D)
Total Delivery Point Energy For (APR-DEC)

Adjusted For Losses To Generation

HIGH VOLTAGE ENERGY (HV ENERGY) RATE =
Energy Rate * HV Loss Factor

LOW VOLTAGE ENERGY (LV ENERGY) RATE =
Energy Rate * LV Loss Factor

MINIMUM CHARGE RATE (see Note I)

RKVA RATE = $.06/RKVA (see Note M)

HIGH VOLTAGE CREDIT (HV CREDIT) RATE (see Note L)

HIGH VOLTAGE LOSS FACTOR (HV LOSS FACTOR) (see Note N)

LOW VOLTAGE LOSS FACTOR (LV LOSS FACTOR) (see Note N)

EXCESS FACILTIES CHARGES as assigned (see Note F).

MAXIMUM DIVERSIFIED DEMAND CHARGES as assigned (see Note F).

PRIOR PERIOD ADJUSTMENT FOR DEMAND REVENUES (see Note 0).

NON-COINCIDENT DEMAND CHARGE (see Note P).
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Bill Determination

LOW VOLTAGE DELIVERY POINT (BELOW 69 KV) =
Minimum Charge Rate
+ (kW Demand - 300 kW) * Demand Rate
+ RKVA Demand * RKVA Rate
+ KWH * LV Energy Rate
+ Assigned Excess Facilities Charges
+ Assigned Maximum Diversified Demand
+ Prior Period Adjustments for Demand Revenues
+ Non-Coincident Demand Charge x [NCP-(2 x CP)]

HIGH VOLTAGE DEUVERY POINT (69 KV AND ABOVE) =
Minimum Charge Rate
+ (kW Demand - 300 kW) * (Demand Rate - HV Credit Rate)
+ RKVA Demand * RKVA Rate
+ KWH * HV Energy Rate
+ Assigned Excess Facilities Charges
+ Assigned Maximum Diversified Demand
+ Prior Period Adjustments for Demand Revenues
+ Non-Coincident Demand Charge x [NCP-(2 x CP)]

General Information

All estimated and actual costs included in this formula shall be determined by Old
Dominion Electric Cooperative (Old Dominion). The capacity and energy to be provided
to the members by Old Dominion shall be paid for by the members as provided in this
formula.

Penalties, Property Losses, and Extraordinary Losses will be filed separately with the
Commission for collection by Old Dominion. After providing appropriate support to the
Commission, these accounts will be identified and collected through specific riders to the
formulary rate.

The following circumstances require a rate change application.

1. An allocation is called for which is not provided for in the formula.

2. Changes made in the applicable Uniform System of Accounts which cause the costs
to be recorded in accounts other than those referenced herein.

3. Changes to reflect any expense or cost not presently included in the formula.

4. Any other changes.
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Note A Decommissioning Expense

The decommissioning expense (Acct. 403) results from Old Dominion's 11.6%
undivided ownership in the North Anna Nuclear Station.

As an owner of North-Anna, Old Dominion is required to set aside funds, pursuant
to certain statutory and regulatory requirements, to ensure that North Anna is
safely taken out of service at the appropriate time. Deposits to the Trust are made
by Old Dominion on a periodic basis, in such an amount that the fund balance will
equal Old Dominion's costs at the time of decommissioning.

Old Dominion's portion of the estimated costs of decommissioning North Anna is
approximately $48.5 million in 1990 dollars and $247.5 million in 2020 dollars.
In determining the decommissioning fund level, Old Dominion adopts the
decommissioning studies as filed by Virginia Power in their wholesale rate
applications at the FERC. Old Dominion's $247.5 million share as derived from
the Virginia Power study will be collected over the remaining life of the units. Old
Dominion's share is derived from the formula ((Z) x 11.6% 'x Unit 1
decommissioning costs) and ((Z) x 11.6% x Unit 2 decommissioning costs) due to
Old Dominion's purchase of North Anna Units 1 and 2 taking place five and three
years, respectively, after the commercial operations start date. Decommissioning
is scheduled to begin in 2020. The present value of the future decommissioning
costs is being charged to members through rates and is credited to the
decommissioning reserve. Because Old Dominion is a not-for-profit electric
cooperative, exempt from taxation under 501 (C)(12) of the Code, the Trust was
created as a grantor trust so that for federal income tax purposes, income of the
Trust is income to Old Dominion. Funds in the Trust are available only for
decommissioning costs.

Annual values are as follows:

1992 $680,872
1993 $680,872
1994 $680,872

Note B Amortization Expense - North Anna

On December 21, 1983, Old Dominion purchased from Virginia Power an 11.6%
undivided ownership in North Anna Units 1 and 2, nuclear fuel and common
facilities at the power station, and a portion of spare parts, inventory, and other
support facilities. Consequently an acquisition adjustment is being-amortized for
rate-making and accounting purposes over a 25-year period using the straight line
method.

8



Note C Amortization Expense - Pollution Control

The only expenses to be recovered in this account are Pollution Control Debt
Issuance Costs.

Note D Gross Receipts Taxes

Old Dominion pays a Gross Receipts Tax (GRT) on its electric revenues within the
state of Virginia net of the cost of the purchased power which GRT is paid by the
supplier used to serve Virginia loads on. Gross Receipts Tax is identified as energy
related based on the revenues for energy net of the respective cost of energy
related purchased power on which GRT is paid by the supplier. Gross Receipts
Tax is identified as demand related based on the revenues for demand net of the
respective cost of demand related purchased power on which GRT is paid by the
supplier.

Note E Other Income, Credits, or Discounts

Amounts in these accounts reflect interest earnings. Any future other income,
credits or discounts properly booked in these accounts will be reflected in the
formulary rate.

Note F Other Income, Credits, or Discounts

Amounts in these accounts reflect income received from member systems for
Excess Facilities Charges and Maximum Diversified Demand billed to Old
Dominion. Any future other income, credits or discounts properly booked in these
accounts will be reflected in the formulary rate.

Excess Facilities Charges

Whenever Old Dominion requests Virginia Power to supply electricity in a manner
which will require facilities in excess of defined "Normal Service Facilities," such
facilities will be subject to an excess facilities charge. This charge is defined in the
Virginia Power wholesale rate schedules applicable to Old Dominion.

Excess facilities charges are based on equipment assigned to specific delivery
points. Virginia Power includes, on its monthly power bill to Old Dominion, a
charge for these facilities based on the FERC rate schedule, Appendix E - Charges
for Purchases by Old Dominion. Old Dominion, in turn, passes these charges
through to the delivery points based on cost causation. As these costs are
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specifically assigned and treated as a pass through of Virginia Power assigned
costs, Old Dominion passes the costs directly to the appropriate member system.

Maximum Diversified Demand (MDD) Charges

The billing demand under the Interconnection and Operations Agreement with
Virginia Power consists of two distinct parts. The first part is what is generally
referred to as Old Dominion's coincidental peak demand. This is the total demand
that Old Dominion (net of its own resources) places on the Virginia Power
monthly system peak.

The second component for billing demand is referred to as "maximum diversified
demand." This-component was established to allow Virginia Power to collect
additional demand cost if Old Dominion's non-coincident peak demand during any
on-peak hour was substantially greater than the Old Dominion coincidental peak
demand including its own resources. Virginia Power bills Old Dominion for
maximum diversified demand when the most recent twelve month average non-
coincidental peak exceeds the most recent twelve month average coincidental peak
by more than ten percent (10%). The excess over 10% is billed at the same rate
as coincidental peak demand.

Old Dominion, in turn, passes the charge through to the delivery points based on
a pro-rata basis. Pro-rata basis means that each delivery point which contributes
to a MDD charge will be assessed its share of the charge based on its MDD as
measured. To date all demand costs billed to Old Dominion have been under the
coincidental peak demand.

Note G Equity Contribution

Old Dominion has established a goal of achieving an equity level of 20% for the
purpose as described in the Indenture.

Old Dominion has entered into two short-term contracts for power as a precedent
to the construction of 400 MWs of coal-fired generation at Clover, Virginia. Old
Dominion has set special equity contribution targets equal to the savings these
transactions generate. The expected savings are determined as the difference
between the cost of short-term power transactions and the cost of firm long-term
power purchases from Virginia Power. The resulting equity contribution is
allocated to energy and demand costs in proportion to the savings generated for
each of those components. All savings are returned to the members in the form
of patronage capital distributions on a pro-rata basis in proportion to the demand
and energy determinants through which the contribution was collected.
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Note H Margin Requirement

The Margin Requirement shall be up to 20% of the amount in Accounts 427
through 431 for the purpose of determining the rates under the formula. This will
provide a TIER of 1.2 which was selected as the bare minimum Indenture
requirement necessary to respond to the rating agencies and to attract capital in
the markets. The G&T Accounting and Finance Association publishes the TIER for
G&T cooperatives. Out of the 55 cooperatives which responded to the survey in
1991, 21 reported TIER results greater than 1.2.

Note I Annual Delivery Point Charge

Each delivery point is assessed the 300 kW demand charge monthly, regardless of
voltage level of service or the delivered demand on the delivery point. The Old
Dominion Board of Directors wants to encourage the efficient design of the
combined transmission and distribution systems. Transmission investment for a
new delivery point is made either by Old Dominion or the host utility-supplying
transmission service to Old Dominion. When the carrying cost of that investment
is rolled into a melding pot rate, it is borne by all the members of Old Dominion.
Therefore, a direct cost signal to the member system is not available to balance the
decision between distribution system upgrades and transmission system additions.
The minimum 300 kW demand charge is designed to transmit a cost signal to
prevent the proliferation of small delivery points which are inefficient investments
for the entire Old Dominion systems. This rate design promotes increased system
operating efficiencies by encouraging upgrades to the existing system rather than
adding additional delivery points.

A Minimum Delivery Point Charge is calculated for the first 300 kW of demand for
each delivery point. There are two components of the Minimum Delivery Point
Charge consisting of 1) the Average Demand Rate multiplied by 300 kW plus 2)
$800. The additional $800 provides for miscellaneous costs that are incurred by
the creation of a new delivery point. The Minimum Charge Rate for April through
March of the following year is determined by subtracting the First Quarter
Minimum Charge Revenue from the Annual Delivery Point Charge then dividing
by the sum of the number of delivery points for April through December.

Average Demand Rate (ADR) =

SUBTOTAL DEMAND EXPENSES (A) - NON-COINCIDENT DEUAND CHARGE REV. (SEE NOTE P)P-RrVA RE-
kW DEMAND
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Minimum Delivery Point Charge (MDPC) = ADR * 300 kW + S800

Annual Delivery Point Charge (ADPC) = MDPC * Sum of the No. of Delivery
Points for 12 Months

First Quarter Minimum Charge Revenue (FQMCR) = Sum of the No. of Delivery
Points for the First Quarter * the applicable Minimum Charge Rate

Minimum Charge Rate (for APR-MAR) =

ADPC-FQDPR
TOTAL OF THE NO. OF DELIVERY POWNTS FOR APR-DEC

Note J First Quarter Revenues

The Old Dominion budget projects expenses for the calendar year, whereas, the
Old Dominion rate year extends from April 1 through March 31 of the following
year. Therefore, rates set in April will generate revenues for the first quarter of
the following year. To match the Budget expenses to rate design, the annual
revenue requirements must be reduced to reflect revenues collected during the first
quarter, with the remaining nine month revenue requirement divided by the nine
month projected sales to derive the rate determinants for energy and demand.

Note K Bear Island Contractual Obligation

Under an agreement with the Bear Island Paper Company, included in Section 4,
Old Dominion has established the basis for the determination of its charges to
Rappahannock Electric Cooperative for the Bear Island delivery point for the term
of the Agreement.

As a result of becoming subject to FERC regulation, Old Dominion has established
a comprehensive cost of service formula which develops a rate which may be
higher than that developed pursuant to the Agreement. In the event such rate is
higher, Old Dominion will bill to Rappahannock Electric Cooperative for the Bear
Island delivery point an amount no greater than the amount developed pursuant
to the Agreement. This rate "cap" will be applied as necessary on a monthly billing
basis.
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Note L High Voltage Demand Credit

The l&O Agreement between Old Dominion and Virginia Power states that new
interconnection points between the parties will be established at transmission level
voltages, where practicable. Also, Old Dominion wishes to encourage system
operating efficiency by promoting cost based discounts to transmission voltage
level delivery points. This is accomplished through offering a discount on each kW
above the minimum delivery point charge purchased at transmission voltages.

This cost based discount reflects the cost to Old Dominion of delivering power to
distribution level voltages and allows a member system to make the economic
comparison between delivery at distribution level and delivery at the transmission
level. Since the distribution rates paid by Old Dominion to power suppliers have
been accepted by the FERC, they are reasonable.

Any distribution related power cost expenses paid by Old Dominion should be
borne by only the distribution delivery points using that service. The cost for this
service is determined using the method from which Old Dominion is billed from
its power suppliers. For instance, power purchased from DP&L includes a separate
transmission and distribution demand rate. For Virginia Power, the settlement
agreement for Docket No. ER91-562-000 currently pending FERC approvaL will
identify distribution costs assigned to Old Dominion and collect them through a
separate distribution rate. Virginia Power's Transmission Service Rate also
identifies a separate low voltage delivery charge. Distribution costs related to Old
Dominion's purchases from APCo and the PE will be included if identifiable.

Old Dominion determines the High Voltage Credit Rate by dividing these
distribution costs by the distribution level demand in excess of the minimum (300
kW per Delivery Point). The credit is this rate times the high voltage demand in
excess of the minimum (300 kW per Delivery Point).

Note M Reactive Power Charge

Old Dominion has included a power factor charge in its rate equal to S0.06/RKVA
(RKVA Rate). This rate matches the RKVA rate included in the rate schedules filed
by Virginia Power in FERC Docket No. ER 91-562-000. The Reactive Power
Charge equals the RKVA Demand times the RKVA Rate.
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Note N Loss Factors

Old Dominion's loss factors are based on the latest load flow study used by
Virginia Power to determine the Combined Transmission Loss Percentage as
defined in the I&O Agreement. This study includes line loss factors for use of the
Virginia Power transmission system (High Voltage Loss Factor) and a separate loss
factor for service at distribution level voltages (Low Voltage Loss Factor). If, and
when more detailed line loss information is available, it will be used.

Note 0 Prior Period Adjustments for Demand Revenues

This prior period adjustment is used to true-up differences between actual and
estimated demand related costs in accordance with the prescribed formula. Any
differential between allowed costs under the formula and actual costs for the
period is allocated based on actual demand billing units and returned as a separate
adjustment to the power bills. The adjustment will consist of one twelfth (1/12)
of the total applied to each monthly bill for the following calendar ye'ar.

Note P Non-Coincident Demand Charge (NCDC)

As a consequence of billing under a coincident peak methodology, administrative
and general expenses are not always properly recovered from each delivery point.
This results from the inclusion of administrative and general costs in the demand
charge and applying such charge to delivery point demands which have been
significantly reduced through a load management program. Since the lowered
demand occurs for a brief period, administrative and general costs are not fully
recovered.

Because administrative and general expenses are fixed in nature and do not vary
with changes in kilowatts demanded, a monthly non-coincident demand charge is
needed to correct this inequity. Old Dominion will bill the delivery point a NCDC
when the most recent twelve month average non-coincident peak exceeds by 200%
the most recent twelve month average coincident peak. Excess kilowatts are those
kilowatts equal to the twelve month average non-coincident peak minus two times
the twelve month average coincident peak. The amount charged will be
determined by multiplying the excess kilowatts by the NCDC, where:

eCDC- TOTAL OP ACCOLuNI3 92-931 v WQ(TY COMMUMtN *ONI * MAIAGI CEQOTElZ2? * PAYROLL CSS * GROSS JtZCMT rArs
70TAL OLD DOMWFbO ELECTIC COOUPEX7t DEAY P01W NON-COPMMDNT PEAlS
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OLD DOMINION ELECTRIC COOPERATIVE

Rate Schedule OD

APPLICABLE FOR POWER SERVICES RENDERED TO:

A&N Electric Cooperative
BARC Electric Cooperative

Choptank Electric Cooperative
Community Electric Cooperative
Delaware Electric Cooperative

Mecklenburg Electric Cooperative
Northern Neck Electric Cooperative

Northern Virginia Electric Cooperative
Prince George Electric Cooperative
Rappahannock Electric Cooperative

Shenandoah Valley Electric Cooperative
Southside Electric Cooperative

*EFFECTIVE:

Communication Regarding this Tariff
should be addressed to:

John P. Edwards
President

OLD DOMINION ELECTRIC COOPERATIVE
Innsbrook. Corporate Center
4201 Dominion Boulevard

Glen Allen, Virginia 23060



Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

A. AVAILABILITY

Available to A&N Electric Cooperative, BARC Electric Cooperative, Choptank
Electric Cooperative, Community Electric Cooperative, Delaware Electric
Cooperative, Mecklenburg Electric Cooperative, Northern Neck Electric
Cooperative, Northern Virginia Electric Cooperative, Prince George Electric
Cooperative, Rappahannock Electric Cooperative, Shenandoah Valley Electric
Cooperative, and Southside Electric Cooperative, (the Cooperative(s))
purchasing full requirements electric service on a firm power wholesale for
resale basis. -

B. CHARACTER OF SERVICE

Firm electric power at three phase, sixty hertz, alternating current at a
voltage as may be mutually agreed upon, subject to availability of existing
facilities.

C. MONTHLY RATE

The monthly rate shall be determined pursuant to Old Dominion's
Comprehensive Cost of Service Formula.

D. ENERGY ADJUSTMENT

The estimated current period factor shall be effective for each six month
period from April 1 to September 30 and from October 1 to March 31. This
factor shall be based on the estimated fuel expenses and purchased energy
expenses for Old Dominion.

When the estimated unit cost of fuel (Fm/Sm) used to meet Old Dominion's
Net Energy Requirement less losses (Sm) is above or below the base unit cost
of 18.15 mills per kilowatthour (Fb/Sb), an additional charge or credit equal
to the product of the monthly Billing Energy and an energy adjustment factor
(A) shall be made, where (A), calculated to the nearest thousandth of a cent,

Issued: Effective:
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Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

is as defined below:

Adjustment Factor (A) = [Fm/Sm] - [Fb/Sb)

Any difference between the estimated cost of energy used to meet Old
Dominion's Net Energy Requirement and the actual cost of such energy will
be reflected in the calculation of the Energy Adjustment Factor in the second
succeeding period.

In the above formula (F) is the expense of energy in the base (b) and current
(m) periods; and (s) is the kWh sales in the base and current periods.

Sales (S) shall be the sum of (a) generation and (b) purchases, less (c) losses
associated with Old Dominion's deliveries to customers served under this
schedule.

The adjustment factor developed according to the preceding paragraphs may
be further modified to allow the recovery of gross receipts or other similar
revenue based tax charges occasioned by the fuel adjustment revenues.

E. DETERMINATION OF KW DEMAND AND DEMAND

L. VE AREA - applicable to BARC Electric Cooperative, Community
Electric Cooperative, Mecklenburg Electric Cooperative, Northern
Neck Electric Cooperative, Northern Virginia Electric Cooperative,
Prince George Electric Cooperative, Rappahannock Electric
Cooperative, Shenandoah Valley Electric Cooperative, and Southside
Electric Cooperative.

(a) The kW of demand billed shall be the Delivered Demand plus Excess
Demand, both as determined under I(b) below.

(b) (i) Delivered Demand shall be the 60 minute integrated kW demand
during the same hourly period in which the Old Dominion Monthly
Demand is determined pursuant to the Interconnection and Operating

Issued: Effective:
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Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

Agreement between ODEC and VEPCO. This 60 minute period
represents the clock-hour in each calendar month during which the
combined system (VEPCO and ODECs VE area members) peak
demand occurs.

(ii) Excess Demand shall be an allocated share of the kW, if any, by which
the most recent 12 month average Diversified Demand, as determined
under [(b)(iii), exceeds 110% of the most recent 12 month average
Old Dominion Monthly Delivered Demand.

(iii) Diversified Demand shall be the Old Dominion Monthly Maximum
Diversified Demand as determined pursuant to the Interconnection
and Operating Agreement between ODEC and VEPCO. This hourly
demand represents the combined ODEC members' monthly maximum
coincident demand during the on-peak period 7 a.m. to 10 p.m.
weekdays from October through May and 10 A.M. to 10 P.M. on
weekdays from June through September.

(iv) Allocation of the total ODEC Excess Demand shall be made to each
delivery point on the basis of Excess Demand computed separately for
each delivery point.

(c) Determination of RKVA Demand

The RKVA of demand billed shall be the highest average RKVA
measured in any 30-minute interval during the current billing month.

For those Cooperatives for whom RKVA is not measured but for whom
kW and kVA are measured, the RKVA will be calculated by using the
measured kVA simultaneously at the time of either the maximum
on-peak or off-peak kW, whichever results in the higher RKVA during
the current billing month until the metering equipment is changed to
measure the maximum monthly RKVA.

Issued: Effective:
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Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

I. DE AREA - applicable to A&N Electric Cooperative, Choptank Electric
Cooperative, and Delaware Electric Cooperative.

(a) The kW of demand billed shall be the Delivered Demand as
determined under 11(b) below.

(b) Delivered Demand shall be the coincident sixty (60) minute integrated
kW demand. This 60 minute period shall be the greatest demand
established by the Customer during the sixty (60) minute clock hour
of the month which coincides with the maximum sixty (60) minute
clock hour demand of the combined system (DP&L and A&N Electric
Cooperative, Choptank Electric Cooperative and Delaware Electric
Cooperative).

(c) Determination of RKVA Demand

Until actual RKVA demand data is available, the RKVA of demand
billed shall be calculated by using the average RKVA during the billing
period and the delivered demand for the same billing period.

III. PE AREA - applicable to BARC Electric Cooperative, Rappahannock
Electric Cooperative, and Shenandoah Valley Electric Cooperative at
delivery points interconnected to the Potomac Edison Company's
Electric System.

(1) Determination of kW Demand

(a) The kW of demand billed shall be the Delivered Demand as
determined under III (1)(b).

(b) (i) Delivered Demand shall be the 60 minute integrated kW
demand during the same hourly period in which the Old
Dominion Monthly Delivered Demand is determined pursuant
to the Interconnection and Operating Agreement between
ODEC and VEPCO. This 60 minute period represents the
clock-hour in each calendar month during which the combined

Issued: Effective:
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system (VEPCO and ODEC) peak demand occurs.

(ii) Until such time as demand metering is available for the
delivery points interconnected to the PE system the kW of
demand billed shall be:
The maximum sixty (60) minute demand multiplied by 75%
(coincidence factor).

(c) Determination of RKVA Demand

The RKVA demand shall be zero (0) until such time as
metering equipment is available to measure the RKVA Demand.

[V. APCo AREA - applicable to Southside Electric Cooperative at delivery
points interconnected to the Appalachian Power Company's Electric
System.

(1) Determination of kW Demand

(a) The kW of demand billed shall be the Delivered Demand as
determined under [V(1)(b).

(b) (i) Delivered Demand shall be the 60 minute integrated kW
demand during the same hourly period in which the Old
Dominion Monthly Delivered Demand is determined pursuant
to the Interconnection and Operating Agreement between
ODEC and VEPCO. This 60 minute period represents the
clock-hour in each calendar month during which
the combined system (VEPCO and ODEC) peak demand occurs.

(G) Until such time as demand metering is available for the
delivery points interconnected to the APCo. system, the kW of
demand billed shall be:
The maximum thirty (30) minute demand multiplied by 85%
(coincidence factor).

Issued: Effective:
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(c) Determination of RKVA Demand

The RKVA demand shall be zero (0) until such time as
metering equipment is available to measure the RKVA Demand.

F. PAYMENT TERMS

(1) When Bills Are Payable

All bills are due and payable upon presentation. In the case of a
disputed bill, payment shall not be withheld but shall be made subject
to adjustment upon determination of the dispute.

(2) Late Payment Charge

A monthly late payment charge will be added by ODEC when
payments are not received within ten (10) days from the date the
invoice is mailed to the Cooperative. The late payment charge for
each day beyond the final due date shall be computed as the simple
interest on the unpaid balance at a rate of 18% per annum. The late
payment charge will be added to the billing amount for the next
month. Payments will be credited against the most delinquent
charges.

Issued: Effective:_
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A. AVAILABILITY

a. Excess Facilities Service will be available to ODECGs VE service area
cooperatives as provided under A(b), B, C and D below.

b. Whenever the Cooperative requests ODEC to supply electricity in a
manner which will require facilities in excess of Normal Service
Facilities as defined in Paragraph C hereof, and ODEC finds it
practicable, such facilities will be provided in accordance with
Paragraphs B and D hereof.

B. DETERMINATION OF NORMAL SERVICE FACILITIES

The ODEC's Normal Service Facilities at a point of delivery to the
Cooperative shall be those facilities that VEPCO is committed to provide for
transmission service under ODEC's Interconnection and Operating Agreement
with VEPCO. Multiple supply sources with manual or automatic switching,
multiple transformers, and multiple meters with or without totalized
demands may be provided with no facilities charge if ODEC so elects for its
convenience.

C. EXCESS FACILITIES SERVICE

Excess Facilities Service supplied hereunder shall be subject to the provisions
of Appendix H of ODEC's Interconnection and Operating Agreement with
VEPCO.

Issued: Effective:
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OLD DOMINION ELECTRIC COOPERATIVE

AMENDED AND RESTATED WHOLESALE POWER CONTRACT

THIS AMENDEp- AND RESTATED CONTRACT is made as of thisk_4_ day of , 1992, between OLD DOMINION ELECTRIC
COOPERATIVE (herein 3ter called the "Seller"), a corporation
organized and existing under the laws of the Commonwealth of
Virginia, and PRINCE GEORGE ELECTRIC COOPERATIVE (hereinafter
called the "Member"), a corporation organized and existing under
the laws of the State of Virginia.

RECITALS:

A. The Seller has executed contracts to acquire
ownership of certain electric generating facilities and to
construct electric generating facilities, or a transmission system,
or both, and may purchase or otherwise obtain electric power and
energy for the purpose, among others, of supplying electric power
and energy to certain rural electric cooperatives (the "Coopera-
tives") which are or may become members of the Seller.

B. The Seller has heretofore entered into contracts for
the sale of electric power and energy with Cooperatives which are
members of the Seller (such contracts as they may have been amended
and supplemented to the date hereof are hereinafter referred to as
the "Original Wholesale Power Contracts").

C. In reliance upon the commitments of the Seller herein
set forth, the Member is entering into this contract and the Member
acknowledges by entering into this contract that the Seller (i) has
obtained and will obtain financing, (ii) has invested and will in
the future invest in plant and facilities, (iii) has developed and
will continue to develop an organizational structure, management
team and staff, (iv) has engaged and will continue to engage in
planning, and (v) has made and will continue to make commitments
relating to long-term power supply arrangements, all on the basis
of the cash flow produced by this contract and similar contracts
between the Seller and its other members.

D. The Seller has entered into certain contracts in
connection with the construction of a two unit, coal-fired electric
generating station located in Clover, Virginia (the "Clover
Generating Station") and has acquired an undivided ownership
interest in the Clover Generating Station.



E. In connection with the financing of the construction
costs of the Clover Generating Station, the Seller and the Member
desire to reaffirm the terms and provisions of the Original
Wholesale Power Contract (except as amended hereby) and to amend
and restate the Original Wholesale Power Contract as provided
herein. The Seller intends to enter into similar contracts with
all Cooperatives which are members of the Seller and may enter into
similar contracts with Cooperatives who become Members of the
Seller in the future (the Original Wholesale Power Contracts as so
amended and.restated together with such additional contracts may be
collectively referred to herein as the "Wholesale Power Con-
tracts").

F. The Seller is incurring debt to construct, improve or
acquire facilities which are intended to directly or indirectly
benefit the Member and its members as well as other members of the
Seller, although the Member recognizes that such benefits cannot be
assured.

G. The Member has determined that its interest and the
interest of its own members will be best served by entering into
this contract with the Seller in lieu of undertaking the risks of
developing other sources of electricity itself or of purchasing
electricity from other sources.

H. The Member desires to purchase electric power and
energy from the Seller, and the Seller desires to sell, electric
power and energy to the Member on the terms and conditions set
forth in this Amended and Restated Contract as follows:

WITNESSETH:

NOW THEREFORE, in consideration of the mutual undertak-
ings herein contained, the parties agree that the Original
Wholesale Power Contract between them be, and hereby is, amended
and restated to read in its entirety as follows:

1. GENERAL. Except as otherwise provided in this
Section 1, the Seller shall sell and deliver to the Member and the
Member shall purchase and receive from the Seller all electric
power and energy which the Member shall require for the operation
of the Member's system to the extent that the Seller shall have the
power, energy and facilities available.

The Member shall have the right to continue to purchase
electric power and energy under any contract or contracts existing
on March 1, 1992 with a supplier other than the Seller during the
remainder of the term thereof, and with respect to power acquired
from the Southeastern Power Administration ("SEPA"), or its
successor, shall have the right to extend such contracts or to
enter into new contracts unless the Seller shall qualify as a
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customer of and contract for electric service from SEPA or its
successor. All such existing contracts which the Member is a party
to are set forth on Schedule 1 hereto.

If the Member continues to purchase electric power and
energy under a contract or contracts with a supplier or suppliers
other than Seller, and other than SEPA, then the power and energy
purchased under such contract or contracts shall be paid for by
Seller for the account of the Member, and the Member shall be
billed by Seller for such power and energy in accordance with the
terms and conditions of Section 4. The Member shall terminate, if
the Seller shall so request, any such existing contract or
contracts with a supplier other than the Seller or SEPA, or its
successor, at such times as it may legally do so, provided the
Seller shall have sufficient electric power and energy and
facilities available for the Member.

The Seller and the Member agree that if the Member, upon
being requested to do so by the Seller, shall fail to terminate any
contract with a power supplier other than the Seller or SEPA, the
Seller shall have the right to enforce the obligations of the
Member under the provisions of this Section 1 by instituting all
necessary actions at law or suits in equity, including, without
limitation, suits for specific performance. Except contracts with
Seller and SEPA as provided by this Section 1, the Member will not
renew, amend or extend any power contract or contracts or enter
into any new power contract without approval of Seller.

The Member may continue to utilize the power and energy
produced by its owned generating facilities set forth on Schedule
1 hereto.

In the event that, pursuant to the Public Utility
Regulatory Policies Act of 1978 or other provisions of law,
electric power is required to be purchased from a small power
production facility, a cogeneration facility or other facility, the
Member shall make the required purchases and sell the power
purchased to the Seller should Seller elect to accept such
purchases. Any such required purchases made by the Member shall be
at a rate not to exceed the Seller's avoided cost as established by
the Seller. At Seller's option the Member shall then sell such
electric power to the Seller at a price not to exceed such rate.
The Member may appoint the Seller to act as its agent in all
dealings with the owner of any such facility from which power is to
be purchased and in connection with all other matters relating to
such purchases.

2. ELECTRIC CHARACTERISTICS AND POINTS OF DELIVERY.
Electric power and energy to be furnished hereunder shall be
alternating current, sixty hertz.
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As used in this contract, "Points of Delivery", shall be
those points where the system of the Member is connected to the
transmission or distribution system that the Seller has ownership
of, or right to deliver power and energy through.

The Member shall keep the Seller advised concerning
anticipated loads at established points of delivery and the need
for additional points of delivery by furnishing to the Seller each
year, on a date to be established by the Seller from time to time
and communicated to the Member at least sixty (60) days in advance
of any changed date, a revised "Exhibit A" substantially in the
form attached to and made a part of this contract.

The initial point or points of delivery and their initial
delivery voltages shall be as set forth in "Exhibit B" attached to
and made a part of this contract. Other points of delivery and
their initial delivery voltages may be established by mutual
agreement of the Member and the Seller, and "Exhibit B" shall be
revised accordingly.

3. DELIVERY FACILITIES. Bulk power supply planning
shall be the responsibility of the Seller. The Seller shall be
responsible for the facilities to deliver power and energy to the
point(s) of delivery. The Member shall be responsible for the
facilities to take and use the power and energy from the point(s)
of delivery. The parties shall provide and maintain, or cause to
be provided and maintained, switching and protective equipment
which may be reasonably necessary to protect the system of the
other.

Meters and metering equipment shall be, or caused to be,
furnished, maintained and read by the Seller. Special equipment
furnished at the request of the Member shall be listed on "Exhibit
C" attached to and made a part of this contract.

4. RATE. (a) The Member shall pay the Seller for all
electric power and energy furnished hereunder at rates and charges
determined pursuant to the formula set forth in "Exhibit D"
attached hereto and made a part of this contract and on the terms
and conditions set forth in "Exhibit D". "Exhibit D" contains a
formula pursuant to which rates and charges are to be set from time
to time as follows:

(i) The Board of Directors of the Seller shall approve
a budget annually which "x" provides for all costs and expenses of
the Seller as set forth in paragraph (b) of this Section 4 and "y"
estimates sales of power and energy. Approval of such budget-will
result in rates and charges by operation of the formula set forth
in "Exhibit D", sufficient, but only sufficient, with the revenues
of the Seller from all other sources, to meet such costs and
expenses.
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(ii) If at any time during a year it becomes apparent
that the then current budget no longer accurately reflects such
costs and expenses or sales of power and energy, the Board of
Directors may revise such budget which revision will result in new
rates and charges by operation of the formula set forth in "Exhibit
D". _

(iii) In the event that the actual costs and expenses of
the Seller and/or sales of power and energy during any year shall
differ from those reflected in the budget for such year, as from
time to time revised, such that the rates and charges collected
during such year shall not equal the amount (the "Actual Amount")
which would result from applying the formula to such actual costs
and expenses and sales of power and energy, then such rates and
charges shall be revised so that, as so revised, the rates and
charges equal the Actual Amount. Any amounts owed as a result of
such revision by the Seller to the Member or by the Member to the
Seller shall be paid over the next ensuing year by adjustments to
the payments required pursuant to this Section 4 for such ensuing
year provided, however, such adjustments shall, for all purposes,
be treated as due, owing, incurred and accrued for the year to
which such revision relates.

(b) The formula initially set forth in "Exhibit D" is
intended to meet all costs and expenses paid or incurred or to be
paid or incurred by the Seller (including amortization, deprecia-
tion or other charges recorded on the Seller's books) resulting
from the ownership, operation, maintenance, termination, retirement
from service and decommissioning of, and repairs, renewals,
replacements, additions, improvements, betterments and modifica-
tions to, the generating plants, transmission system and related
facilities of the Seller or otherwise relating to the acquisition
and sale of power and energy, transmission, load management,
conservation or related services hereunder and performance by the
Seller of its obligations under the Wholesale Power Contracts
including, without limitation, the following items of cost:

(i) payments of principal of and premium, if any, and
interest on all debt issued by the Seller; provided, however, that
rates shall not include any principal of or premium, if any, or
interest on any debt due solely by virtue of the acceleration of
the maturity of such debt;

(ii) amounts which the Seller may be required to pay for
the prevention or correction of any loss or damage to its generat-
ing plants, transmission system or related facilities or for
renewals, replacements, repairs, additions, improvements,
betterments, and modifications which are necessary to keep any such
facilities whether owned by the Seller or available to the Seller
under any contract, in good operating condition or to prevent a
loss of revenues therefrom;
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(iii) costs of operating and maintaining the Seller's
generating plants, transmission system or related facilities and of
producing and delivering power and energy therefrom (including,
without limitation, fuel costs, administrative and general expenses
and working capital, for fuel or otherwise, regulatory costs,
insurance premiums, and taxes or payments in lieu thereof);

(iv) the cost of any electric power and energy purchased
for resale by the Seller under the Wholesale Power Contracts and
the costs of transmission, scheduling, dispatching and controlling
services for delivery of electric power and energy under the
Wholesale Power Contracts;

(v) all costs incurred or associated with the salvage,
discontinuance, decommissioning and disposition or sale of
properties;

(vi) all costs, settlements and expenses relating to
claims asserted against the Seller;

(vii) any additional cost or expense not specified in the
other items of this subsection (b) imposed or permitted by any
regulatory agency or which is paid or incurred by the Seller
relating to its generating plants, transmission system or related
facilities or relating to the provision of services to the Members
which is not otherwise included in any of the costs specified
herein;

(viii) amounts required to be paid by the Seller under any
contract to which it is a party not covered under any other clause
of this subsection (b) including, without limitation, amounts
payable with respect to interest rate swaps, option contracts and
hedging contracts;

(ix) reserves the Seller shall determine to be necessary
for the payment of those items of costs and expenses referred to in
this subsection (b) to the extent not already included in any other
clause of this subsection (b); and

(x) additional amounts which must be realized by the
Seller in order to meet the requirement of any rate covenant with
respect to coverage of principal of and interest on its debt
contained in any indenture or contract with holders of its debt or
which the Board of Directors deems advisable in the marketing of
its debt.

If at any time the Board of Directors shall determine
that the formula set forth in "Exhibit D" does not meet all such
costs and expenses it may, subject to any necessary regulatory
review and/or approval, adopt a new formula to meet all such costs
and expenses.
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(c) The formula from time to time set forth in "Exhibit
D" and the rates and charges established thereby shall at all times
be sufficient to enable the Seller to comply with all mortgage,
indenture, regulatory and governmental requirements as they may
exist from time to time.

(d) The Seller shall cause a notice in writing to be
given to the Member and all other members of the Seller which shall
set out all the proposed revisions of the formula with the
effective date of the revised formula which shall not be less than
thirty (30) no more than ninety (90) days after the date of the
notice and shall set forth the basis upon which the formula is
proposed to be adjusted and established. The Member agrees that
the formula from time to time established by the Board of Directors
of the Seller shall be deemed to be substituted for the formula
thereto set forth in "Exhibit D" and agrees to pay for electric
power and energy furnished by the Seller to it after the effective
date of any such revision at rates and charges set pursuant to the
revised formula.

5. METER READINGS AND PAYMENT OF BILLS. Attached to
and made a part of this contract is "Exhibit D", which establishes
the rates to be charged and defines the following:

a. The intervals at which the Seller shall read, or
cause to be read, the electric meters;

b. The date on which, and the office to which, all
accounts shall be paid for electric power and energy furnished by
the Seller;

c. The penalty to a member who shall fail to pay
its bill within the designated pay period, which penalty shall
include, but not be limited to, late payment charges and conditions
under which the Seller may discontinue delivery of electric power
and energy;

d. The time and manner of delivery of notices.

6. METER TESTING AND BILLING ADJUSTMENT. The Seller
shall test and calibrate, or cause to be tested and calibrated,
meters by comparison with accurate standards at intervals not
greater than the periodic test schedule for the type of meter in
use as set forth in the Code for Electricity MeterinQ ANSI C12-1975
or later revisions. The Seller shall also make, or cause to be
made, special meter tests at any time at the Members request.

The costs of all tests shall be borne by the Seller;
however, if a special meter test made at the Member's request shall
disclose that the meters are recording accurately, the Member shall
reimburse the Seller for the cost of such test. Meters registering
not more than two percent (2%) above or below normal shall be
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deemed accurate. The readings of any meter which shall have been
disclosed by test to be inaccurate shall be corrected for the
period the inaccuracy is known, or for a mutually agreed upon
period, or lacking knowledge or agreement, a period of ninety (90)
days from the date of discovery of such inaccuracy or malfunction
in accordance with the percentage of inaccuracy found by such test.
If any meter shall fail to register for any period, the Member and
the Seller shall agree as to the amount of energy furnished during
such period and the Seller shall render a bill for that amount.

7. NOTICE OF METER READING OR TEST. Upon request, the
Seller shall notify the Member in advance of the time of any meter
reading or test so that the Member's representative be present at
the meter reading or test. Representatives of Seller and Seller's
affected power supplier, if any, shall be afforded the opportunity
to be present at all routine or special tests.

8. RIGHT OF ACCESS. Duly authorized representatives of
either party shall be permitted to enter the premises of the other
party at all reasonable times in order to carry out the provisions
of this contract.

9. CONTINUITY OF SERVICE. The parties shall use
reasonable diligence to deliver and receive a constant and
uninterrupted supply of electric power and energy. If the supply
of electric power and energy shall fail, or be interrupted, or
become defective through an act of God, force majeure, or of the
public enemy, or because of accident, labor troubles, or any other
cause beyond the control of the Seller, the Seller shall not be
liable for damages caused by the failure, interruption or defect.
In the event of any interruption of service, the parties shall use
all due diligence to restore their respective systems to enable the
delivery and receipt of power.

In the event of a power shortage, or an adverse condition
or disturbance, the Seller may, without incurring liability, take
such emergency action as, in the judgement of the Seller, may be
necessary. Such emergency action may include, but not be limited
to, reduction or interruption of the supply of electricity to some
points of delivery in order to compensate for an emergency
condition on the system of the Seller, or on any other directly or
indirectly interconnected system.

10. TERM. This contract shall become effective only
upon approval in writing by the Administrator of the Rural
Electrification Administration (the "Administrator") and shall
remain in effect for a term of forty-five (45) years from the
effective date of the Original Wholesale Power Contract and
thereafter until terminated by either party giving to the other not
less than three (3) years written notice of its intention to
terminate. Subject to the provisions of Article 1, service
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supplied and the obligation of the Member to pay shall commence
upon Seller making service available to Member.

11. TRANSFERS BY THE MEMBER. During the term of this
contract, the Member will not, without the approval in writing of
the Seller and, so long as the Member remains a borrower of the
Rural Electrification Administration, the approval in writing of
the Administrator, take or suffer to be taken any steps for

corporate reorganization or dissolution, or to consolidate with or
merge into any corporation, or to sell, lease or transfer (or make
any agreement therefor) all or a substantial portion of its assets,
whether now owned or hereafter acquired. Seller will not unreason-
ably withhold or condition its consent to any reorganization,
dissolution, consolidation, or merger, or to any sale, lease or
transfer (or any agreement therefor) of assets. Seller will not

withhold or condition its consent except in cases where to do
otherwise would result in rate increases for the other members of
the Seller, impair the ability of the Seller to repay its debt or
any other obligations in accordance with their terms, or adversely
affect system performance in a material way. Notwithstanding the

foregoing, the Member may take or suffer to be taken any steps for
reorganization or dissolution or to consolidate with or merge into
any corporation or to sell, lease or transfer (or make any
agreement therefor) all or a substantial portion of its assets,
whether now owned or hereafter acquired without the Seller's
consent, so long as the Member shall pay such portion of the
outstanding indebtedness on the Seller's debt or other obligations
as shall be determined by the Seller and shall otherwise comply
with such reasonable terms and conditions as the Seller may require
either (i) to eliminate any adverse effect that such action seems
likely to have on the rates of the other members of the Seller or
(ii) to assure that the Seller's ability to repay its debt and
other obligations of the Seller in accordance with their terms is

not impaired. For purposes of this section "substantial portion of

its assets" shall mean assets that have a value of ten percent

(10%) or more of the Member's total utility plant or assets, that
if sold, will have an effect of more than five percent (5%) on the
Member's power requirements.

12. ASSIGNMENTS. This contract shall be binding upon
and inure to the benefit of the successors and permitted assigns of
the parties, except that this contract may not be assigned by
either party unless (i) prior consent to such assignment is given

in writing by the other party or (ii) such assignment has been

approved in writing by the Seller and is incident to a merger or
consolidation with, or transfer of all or substantially all of the

assets of the transferor to, another person or entity which shall,
as a part of such succession, assume all the obligations of the
transferor under this contract. Any assignment made without a
consent required hereunder shall be void and of no force or effect
as against the non-consenting party. Notwithstanding-the forego-

ing, a party, without the other party's consent, may assign,
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transfer, mortgage and pledge its interest in this contract as
security for any obligation secured by an indenture, mortgage or
similar lien on its system assets without limitation on the right
of the secured party to further assign this contract including,
without limitation, the assignment by the Member to create a
security interest for the benefit of the United States of America,
acting through the Administrator and thereafter, the Administrator,
without the approval of the Seller, may (i) cause this contract to
be sold, assigned, transferred or otherwise disposed of to a third
party pursuant to the terms governing such security interest, or
(ii) if the Administrator first acquires this contract pursuant to
7 U.S.C. S907, sell, assign, transfer or otherwise dispose of this
contract to a third party; provided, however, that in either case
(a) the Member is in default of its obligations to the Administra-
tor that are secured by such security interest and the Administra-
tor has given Seller notice of such default; and (b) the Adminis-
trator has given Seller thirty days' prior notice of its intention
to sell, assign, transfer or otherwise dispose of this contract
indicating the identity of the intended third-party assignee or
purchaser. No permitted sale, assignment, transfer or -other
disposition shall release or discharge the Member from its
obligations under this contract.

13. REASONABLENESS OF RATES. This contract was
established between the parties hereto, taking into account their
present and projected needs for capacity and energy, the costs of
the facilities contemplated by this contract and the alternatives
thereto. The parties agree that the rates established hereunder
are formulae which are just and reasonable under the current
circumstances and reflect their determination of what would be just
and reasonable under future conditions reasonably contemplated by
them. The rates take into account specific benefits achieved by
the parties through this contract and not otherwise available to
the parties, and reflect the sharing of those benefits without
undue discrimination against any current or future customer of the
Seller. The charges to be paid by the Member to the Seller for
capacity and energy provided under this contract are intended to be
adjusted only pursuant to and in accordance with the formulaic
rates.

14. AMENDMENTS. This contract may be amended only by a
written instrument executed by the Seller and the Member;
provided, however, that so long as the Member remains a borrower of
the Rural Electrification Administration, any such amendment must
be approved in writing by the Administrator.

15. SEVERABILITY. If any part, term, or provision of
this contract is held by a court of competent jurisdiction to be
unenforceable, the validity of the remaining portions or provisions
shall not be affected, and the rights and obligations of the
parties shall be construed and enforced as if this contract did not
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contain the particular part, term, or provision held to be
unenforceable.

16. GOVERNING LAW. This contract shall be governed by,
and construed in accordance with, the laws of the State of
Virginia.

Executed this day and year first mentioned.

OLD DOMINION ELECTRIC COOPERATIVE

By: _ _ _ _
President

ATTE

Secretary

PRINCE GEORGE ELECTRIC COOPERATIVE

By: _ c:A £L Cs
/P resident

ATTEST:

Secretary
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STATE OF VIRGINIA

-- e7 LCOUNTY OF

The foregoing instrument was acknowledged before me this
\ day of , 1992, by .P\resident of
Old Dominion Ellectric Cooperative,KEa Virginia corporation, on
behalf of said corporation.

My commission expires

Notary Public

STATE OF VIRGINIA

CITY/COUNTY OF _______

The foregoing instrument was acknowledged before me this
_ day of _ _ _ , 1992, by 4svst A as r President of
PRINCE GEORGE ELECTRIC COOPERATIVE, a 'Virginia corporation, on
behalf of said corporation.

My commission expires 3C A c. , I_9'_

Nota Public Y
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EXHIBIT A-I

TO WHOLESALE POWER CONTRACT

EXISTING POINTS OF DEUVERY REQUIREMENTS,

DELIVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Prince George Electric Cooperative

1. Existing Points of Deliverv

| Name

1. Beachland

2. Prince George

3. Spring Grove

4. Wakefield

5. Waverly

6. Wilkerson's Comer

7. Bacons Castle

Voltage of
Delivery

Indicate Year of
Change and New

Voltage if Any _

34.5 kV

13.2kV

13.2kV

13.2kV

13.2 kV

13.2 kV

12.5 kV

1 Yr. Hence

3,200

4,900

2,300

1,950

2,900

1,000

1.300

Estimated Peak Load From Above Date

2 Yrs. Hence 3 Yrs. Hence 5 Yrs. Hence

3,400 3,500 3,700

5,100 5,300 5,700

2,400 2,600 3,000

2,000 2,100 2,250

3,000 3,200 4,000

700 650 700

1,350 1,425 1,600

10 Yrs. Hence

4,900

7,000

3,500

2,700

5,500

800

1,900
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EXHIBITA-I

TO WHOLESALE POWER CONTRACT

EXISTING POINTS OF DELIVERY REQUIREMENTS,

DELIVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Pnnce George Electric Coopeative

I. Existing Points of Delivery

18.
I a
! 9.

10.

11.

12.

13.

14.

Name

Booker

Rowanta

Garysville

Bakers Pond

Voltage of
Delivery

Indicate Year of
Change and New

Voltage it AnV

13.2kV

13.2 kV

13.2kV

115 kV

1 Yr. Hence

550

880

3,600

13,600

Estimated Peak Load From Above Date

2 Yrs. Hence 3 Yrs. Hence 5 Yrs. Hence

560 570 590

900 1,100 1,300

3,800 4,100 4,500

14,400 15,300 17,000

10 Yrs. Hence

630

1,900

5,800

25,000
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

PRINCE GEORGE ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Wakefield
2. Location E. side of Rt. 628. 2000 ft. S. of N&W RR. Sussex County. Va.
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and
1 3.200 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 107 (feet), 13.2 kv line and

(feet) _ _ kv line.
3) Control and protective equipment: None

5. The delivery point shall be at the termination of VEPCO facilities on
the member's service Role 107 ft. south of VEPCO pole #G

6. Electricity will be metered at 13.200 volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 138 kw
9. Originally connected October 20. 1952
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BE~TWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

PRINCE GEORGE ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Waverly
2. Location S. side of Rt. 40. .25 mi. W. of Rt. 651. Sussex County. Va.
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and
1 3.200 -volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 238 (feet), 13.2 kv line and

(feet) _ _ kv line.
3) Control and protective equipment: 3-15 kY. 300 =mo fuses

5. The delivery point shall be at the connection of the members
facilities to VEPCO's pole one span ahead of member's metering structure

6. Electricity will be metered at 13200 -Yolts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 120 kw
9. Originally connected August 6. 1964
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EXHIB1T B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

PRINCE GEORGE ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Bakers Pond
2. Location S. of Prince George County. Virginia. E. side of Rt. 156. 1 mile

South of Rt. 460
3. The characteristics of electricity supplied hereunder are as follows:

3 j phase, 4 wire, (wye) at approximately 60 cycles and
115.000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 250 (feet), 116 kv line and

(feet) _ _ kv line.
3) Control and protective equipment: None

5. The delivery point shall be at VEPCO's attai
structure

6. Electricity will be metered at 13.200 __volts
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 991 kw
9. Originally connected 1983

!hment to members steel

or metered in effect at
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

PRINCE GEORGE ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Spring Grove
2. Location E. side of Rt. 610 1000' n. of Rt. 646. Surrv County. Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and
13.200 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity 1-2500 kva - 34/13.2 k
2) Line facilities 200 (feet), 34.5 kv line and _IQ (feet)

13.2_ kv line.
3) Control and protective equipment: 3-34.5 kv 20 amp fuses

5. The delivery point shall be at members attachment to VEPCO's
metering current transformers

6. Electricity will be metered at 13.200 volts or metered in effect at
_ volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 124 kw
9. Originally connected
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

PRINCE GEORGE ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Beechland
2. Location W. side of Rt. 622. 1200' S. of Rt. 31. Surrv County. Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 6n cycles and
34.500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 1300 (feet), 34.5 kv line and

(feet) _ kv line.
3) Control and protective equipment: None

5. The delivery point shall be at the termination of VEPCO facilities on
member's substation structure

6. Electricity will be metered at _ _ volts or metered in effect at
34.500 volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 277 kw
9. Originally connected September 30. 1966
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

PRINCE GEORGE ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Wilkerson's Corner
2. Location E ideofRt.638.112mi.northofRt.685.SussexCo
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and
13.200 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity 1500 kVa - 34.5/13.2 kV
2) Line facilities 4.8 ml. (feet), 13.2 kv line and

(feet) _ kv line.
3) Control and protective equipment: 3-7.6 kV reclosers. 3-27 kV

fused cutouts

5. The delivery point shall be at the connection of VEPCO facilities to
the member's 1-5 kV. gang--operated switch on member's switching and
re eulator structure.

6. Electricity will be metered at 13.200 volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 102 kw
9. Originally connected June 29. 1962
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BEIWEE

OLD DOMIION ELECTRIC COOPERATIVE
AND

PRINCE GEORGE ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Bacons Castle
2. Location Rt. 628. 0.1 mi. N.W. of int. of Rt. 627 & Rt. 628. Sur= County.

Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and
12.500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity 19.9-7.2/12.5 kV - 3-500 kva
2) Line facilities 245 (feet), 12.5 . kv line and

(feet) _ _ kv line.
3) Control and protective equipment: 6-27 kV fuse disconnects. 3-

27 kV lightning arresters. 9-10 kV lightning arresters

5. The delivery point shall be at the attachment to the member's pole
located 45 feet from VEPCO pole #1F-68

6. Electricity will be metered at 12.500 volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: None
9. Originally connected
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BET WEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

PRINCE GEORGE ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Booker
2. Location N.E. of int. of Rt. 636 & Hwy. 40. Sussex County, Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3_ phase, 4 wire, (wye) at approximately 60 cycles and
13.200 _volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 30 (feet), 13.2 kv line and

(feet) kv line.
3) Control and protective equipment: 3-27 kV cutouts with switch links

5. The delivery point shall be at VEPCO's attachment to the meter pole
provided by the member

6. Electricity will be metered at 13200Q volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: None
9. Originally connected
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

PRINCE GEORGE ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Rowanta
2. Location N. of Rt. 667. 800 ft. W. of HWY. 301. Dinwiddie County. Va.
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and
13200 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity 2.500 kVA. 34.5-13.2 kV
2) Line facilities 800 (feet), 34.5 kv line and D (feet)

1.3.2 kr line.
3) Control and protective equipment: 3-27 kV cutouts. 3-34.5 kV fuse

holders and fuses

5. The delivery point shall be at VEPQ's attachment to the mem
meter pole

6. Electricity will be metered at 13.200 volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 98 kw
9. Originally connected
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

PRINCE GEORGE ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Garvsville
2. Location S. Ride of Rt. 635 approx. 1 mi. S. of Int. Rt. 10 and Rt. 635.

aiDrox. 4.5 mi. E. of Hopewell. Prince George County. Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and
13 .200 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity 12.5 MVA FA 0 55'C 34.5-13.2/7.6 kV
2) Line facilities 190 . (feet), 34.5i kv line and

.. 16 (feet) 13.2 kv line.
3) Control and protective equipment: 1-34.4 kV Air Break Sw... 3-34.5

kV SMD) - 20 Fuses, 3-30 kV LA. 3-12 kV LA. 3-15 kV Disconnect Sw..
1-25 kVA 19.9. .12/.24kV Sta. Ser. Tr.

5. The delivery point shall be at the load aide of VEPCO's 15 kV
disconnect switches

6. Electricity will be metered at 13.200 Q .volts or metered in effect at
volts.

7. The applicable rate schedule is On
8. SEPA allocation: 306 kw
9. Originally connected
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EXHIBiT B

TO WHOLESALE POWER CONTRACT
BETWEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

PRINCE GEORGE ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Prince George
2. Location N. side of Rt. 646. 0.83 mi. W. of Rt. 156. Prince George County.

Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and
13.200 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity 12.5 MVA FA @556C 34.5-13.2/7.6 kV
2) Line facilities 30 (feet), 34.5 kv line and 18

(feet) 13.2 kv line.
3) Control and protective equipment: 1-34.5kV air brk. sw.. 3-34.5

kV HPA fus. 3-30 kV LA.. 3-12 kV LA. 3-15 kV Dis. Sw.. 1-10 kVA
19.9-. 12/.24 kV Sta. Ser. Tr.

5. The delivery point shall be at the load side of VEPCO's 15 kV
disconnect switches

6. Electricity will be metered at 13.200 volts or metered in effect at
volts.

7. The applicable rate schedule is VE
8. SEPA allocation: 374 kw
9. Originally connected July 23. 1953
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EX:HBIT C

TO WHOLESALE POWER CONTRACT
IWIVEEN

OLD DOMNION ELECTRIC COOPERATIVE
AND

PRINCE GEORGE ELECTRIC COOPERATIVE

SPECIAL EQUIPMENT

1. None



EXHIBIT D

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
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PRINCE GEORGE ELECTRIC COOPERATIVE

OLD DOMINION ELECTRIC COOPERATIVE
COMPREHENSIVE COST OF SERVICE FORMULA

FEDERAL ENERGY REGULATORY COMMISSION
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OLD DOMINION ELECTRIC COOPERATIVE

COMPREHENSIVE COST OF SERVICE STUDY



Executive Summary

Old Dominion's revenues are based on the formula rate contained herein which is applied
to the sales made to each of the-member cooperatives' (customers) of Old Dominion. Cost
estimates to be included in the formula rate are revised at least annually through the
budget process by Old Dominion's Board of Directors (Board), which is composed of two
representatives from each member cooperative. The rate is designed to recover the cost
of service and create a firm equity base for the cooperative. Being a not-for-profit
cooperative, Old Dominion's rate formula is not designed to assure a return on equity.
Rather the rate formula is designed to collect required revenues based on estimated costs
with a true-up mechanism at year end to ensure that all costs are collected. Any difference
is refunded or collected as required.

Development and Implementation of the Formula Rate

The process of reviewing and revising the estimates to be include in the rate begins with
the development of a calendar year budget under the direction of the Board. A standing
committee of the full Board is appointed annually by the Chairman of the Board. This
committee is the Budget and Finance Committee and it includes representation from a
broad spectrum of the member cooperatives. Under its direction:

(1) Power supply requirements are forecasted;
(2) The budget is developed and approved;
(3) The resulting cost estimates are included in the formula.

(1) Forecast of Power SuRylv Requirements

The estimation process at Old Dominion begins with preparation of a projection of
the resale loads (kW and kWH), less Southeastern Power Administration (SEPA)2
loads (kW and kWH), expected during the coming calendar year. The Power
Requirements Study, jointly developed by Old Dominion and its member systems is
the baseline for developing the expected sales of Old Dominion.

The member cooperatives are both the owners and customers of Old Dominion.
They are referred to interchangeably as members, member systems or member distribution
cooperatives.

2 Virginia area members have individual contracts with SEPA.
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Old Dominion develops separate forecasts for its two primary power supply areas,
the Virginia Mainland and the Delmarva Area. The Virginia Mainland power supply
is provided by Old Dominion's 11.6% undivided interest in the North Anna Nuclear
Power Station (North Anna), member power purchase agreements with SEPA, and
Old Dominion's power purchase agreements with Virginia Electric and Power
Company (VEPCO), Potomac Edison Company (PE), Allegheny Power System (APS),
and Appalachian Power Company (APCo). The Delmarva Area power supply
requirements are provided through a power purchase agreement with Delmarva
Power and Light (DP&L).

(2) Budget Development

After forecasting resale loads, the budget is developed. The budget considers Old
Dominion's two primary cost functions: power supply costs and administrative and
general expenses. The power supply budget does not include SEPA cost estimates
because those costs are billed directly to the member cooperatives by SEPA.

Budgets for each FERC category of expense that are not directly related to power
purchases are developed by Old Dominion staff reviewed by the Budget and Finance
Committee, and eventually approved by the full Board. Capital budgets and
projections for cash are taken into account in forecasting interest cost as well as
interest income. Allowances for equity requirements and financial performance
included in Old Dominion's Indenture or defined within the formulaxy rate are also
factored into the budget projections.

(3) Implementing the Formula Rate

After the Board's approval of the budget the estimates are included in the formulary
rate contained herein.

This process normally starts in August of the preceding calendar year in order to provide
the Committee and the full Board adequate review time. The budget and all assumptions
made in developing the budget are presented to the full Board for approval. This approval
is customarily done at the regularly scheduled Board meeting held during the first week
in December.

Synchronization Adiustments in the Formula Rate

The Old Dominion budget is a calendar year budget, however, the charges resulting fromapplication of the formula are not placed into effect until April 1. The delay is needed for
the member systems to obtain approval from the various State Commissions to adjust rates
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to their member-consumers 3 . The member systems of Old Dominion have wholesale
power cost adjustment filings to modify rates to the member-consumers which are subject
to State Commission approval and typically require a 90 day period for notice requirements
and administrative approval at the State Commissions. Additionally, the Old Dominion
Board has directed that the effect of the cost estimates for the rate year begin in the month
of April when the member-consumer's usage is at a low point, thereby minimizing the
impact of any increase in their electricity cost.

There are two prior period adjustment mechanisms, to ensure that Old Dominion does not
collect revenues other than those resulting from an application of the prescribed formula
by using actual data for the prior calendar year.

Prior Period Adjustments for Demand Revenues

This prior period adjustment is used to true-up differences between actual and estimated
demand related costs in accordance with the prescribed formula. Any differential between
allowed costs under the formula and actual costs for the period is allocated based on actual
demand billing units and returned as a separate adjustment to the power bills. The
adjustment will consist of one twelfth (1/12) of the total applied to each monthly bill for
the following calendar year.

Prior Period Adiustments for Energy Revenues

This prior period adjustment for over or under collection of energy revenues is included as
a credit to expenses in the formulary rate described herein. Fuel costs of Old Dominion
owned generation and energy costs from partial and full requirements suppliers, including
any associated fuel adjustment factors, are examined every six months to permit any
mismatch between revenue collections and actual energy costs to be more quickly reflected
in the rates to the members. These member systems incorporate this adjustment in their
retail rate schedules.

In addition, Old Dominion has a monthly energy adjustment clause which is applicable to
delivery points for which the member system contracts for the interruptible load provision.

3 The terminology employed by cooperatives to refer to the ultimate consumer is
member-consumers since they are both the customer and the owner of the distribution
cooperative. A G&T Cooperative, like Old Dominion, who has no retail customers refers
to its owners and wholesale customers as members or member systems interchangeably.
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OLD DOMINON COMPREHENSIVE COST OF SERVICE FORMULA

Demand Energy
1. O&M Expde

A. Energy Related
1. FERC Acct. 501
2. Acct. 503
3. Acct. 504
4. Accr. 510
5. Acct. 512
6. Acct. 513
7. Acct. 518
S. Acct. 528
9. Acct. 530

10. Acct. 531
11. Acct. 544
12. Acct. 547
13. Acct. 555

x
x
x
x
x
x
x
x
x
x
x
x- Energy related

purchase power X

B. Demand Related
All of Accts. 500 through 935 not contained
in (L.A.) above

II. Depredation Expense
Acct. 403

[mI. Decommissioning Expense (see Note A)
Acct. 403

[V. Amortization Expense
Acct. 404 through 407 (see Note B)
Acct. 425 (see Note C)

V. Taxes Other Than Income (Acct. 408.1)
1. Payroll
2. Property
3. Gross Receipts Taxes (see Note D)

x

x

x

x
x

X
x
x X
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VI. Other Income, Credits, or Discoun
Acct. 412 through 421 (see Note E) X
Acct. 450 through 456 (see Note F) X
Acct. 447 Sale to Non-Members X X

VII. Debt Expense
Accr. 427 through 432 X

VIII. Gains From Disposition of Utility Plant
Acct. 411.6 X

Dm Life Insurance -

Acct. 426.2 X

X Expenditures for Certain Civic Activities, etc.
Acct. 426 excluding 426.2 X

XI. Extraordinary Gains
Acct. 434 X

XII. Equity Contribution (see Note G) and
Margin Requirement (see Note H) X X
Up to 20% of Accts. 427 through 431

Subtotal Demand and Energy Expenses
I+[I+III+WV+V+V[I+VI[I+IX+X+XI+X[[-(VI) A B

XIII. Annual Delivery Point Charge (see Note [) X

XIV. First Quarter Revenues (see Note J) X X
In Excess of Minimum Delivery Point Charges

XV. Non-Coincident Demand Charge (see Note P) X
APR-DEC

XVI. High Voltage Service Credit (see Note L) X
(69 kV or Greater) APR-DEC

XVII. Reactive Power Charge (see Note M) X
APR-DEC

TOTAL DEMAND EXPENSES A-XIII-X1V+XV+XVI-XVII C
TOTAL ENERGY EXPENSES B-XIV+XV D
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Rate Determinants

DEMAND RATE = Total Demand Expenses (C)
Total Delivery Point kW Demand (APR-DEC)

less 300 kW minimum per Delivery Point

ENERGY RATE Total Energy Expenses (D)
Total Delivery Point Energy For (APR-DEC)

Adjusted For Losses To Generation

HIGH VOLTAGE ENERGY (HV ENERGY) RATE =
Energy Rate * HV Loss Factor

LOW VOLTAGE ENERGY (LV ENERGY) RATE =
Energy Rate * LV Loss Factor

MINIMUM CHARGE RATE (see Note I)

RKVA RATE = $.06/RKVA (see Note M)

HIGH VOLTAGE CREDIT (HV CREDIT) RATE (see Note L)

HIGH VOLTAGE LOSS FACTOR (HV LOSS FACTOR) (see Note N)

LOW VOLTAGE LOSS FACTOR (LV LOSS FACTOR) (see Note N)

EXCESS FACILITIES CHARGES as assigned (see Note F).

MAXIMUM DIVERSIFIED DEMAND CHARGES as assigned (see Note F).

PRIOR PERIOD ADJUSTMENT FOR DEMAND REVENUES (see Note 0).

NON-COINCIDENT DEMAND CHARGE (see Note P).
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Bill Determination

LOW VOLTAGE DELIVERY POINT (BELOW 69 KV) =
Minimum Charge Rate
+ (kW Demand - 300 kW) * Demand Rate
+ RKVA Demand * RKVA Rate
+ KWH * LV Energy Rafe
+ Assigned Excess Facilities Charges
+ Assigned Maximum Diversified Demand
+ Prior Period Adjustments for Demand Revenues
+ Non-Coincident Demand Charge x (NCP-(2 x CP)]

HIGH VOLTAGE DELIVERY POINT (69 KY AND ABOVE) =
Minimum Charge Rate
+ (kW Demand - 300 kW) * (Demand Rate - HV Credit Rate)
+ RKVA Demand * RKVA Rate
+ KWH * HV Energy Rate
+ Assigned Excess Facilities Charges
+ Assigned Maximum Diversified Demand
+ Prior Period Adjustments for Demand Revenues
+ Non-Coincident Demand Charge x [NCP-(2 x CP)]

General Information

All estimated and actual costs included in this formula shall be determined by Old
Dominion Electric Cooperative (Old Dominion). The capacity and energy to be provided
to the members by Old Dominion shall be paid for by the members as provided in this
formula.

Penalties, Property Losses, and Extraordinary Losses will be filed separately with the
Commission for collection by Old Dominion. After providing appropriate support to the
Commission, these accounts will be identified and collected through specific riders to the
formulary rate.

The following circumstances require a rate change application.

1. An allocation is called for which is not provided for in the formula.

2. Changes made in the applicable Uniform System of Accounts which cause the costs
to be recorded in accounts other than those referenced herein.

3. Changes to reflect any expense or cost not presently included in the formula.

4. Any other changes.
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Note A Decommissioning Expense

The decommissioning expense (Acct. 403) results from Old Dominion's 11.6%
undivided ownership in the North Anna Nuclear Station.

As an owner of North Anna, Old Dominion is required to set aside funds, pursuant
to certain statutory and regulatory requirements, to ensure that North Anna is
safely taken out of service at the appropriate time. Deposits to the Trust are made
by Old Dominion on a periodic basis, in such an amount that the fund balance will
equal Old Dominion's costs at the time of decommissioning.

Old Dominion's portion of the estimated costs of decommissioning North Anna is
approximately $48.5 million in 1990 dollars and $247.5 million in 2020 dollars.
In determining the decommissioning fund level, Old Dominion adopts the
decommissioning studies as filed by Virginia Power in their wholesale rate
applications at the FERC. Old Dominion's $247.5 million share as derived from
the Virginia Power study will be collected over the remaining life of the units. Old
Dominion's share is derived from the formula ((I) x 11.6% x - Unit 1
decommissioning costs) and ((s) x 11.6% x Unit 2 decommissioning costs) due to
Old Dominion's purchase of North Anna Units I and 2 taking place five and three
years, respectively, after the commercial operations start date. Decommissioning
is scheduled to begin in 2020. The present value of the future decommissioning
costs is being charged to members through rates and is credited to the
decommissioning reserve. Because Old Dominion is a not-for-profit electric
cooperative, exempt from taxation under 501 (C)(12) of the Code, the Trust was
created as a grantor trust so that for federal income tax purposes, income of the
Trust is income to Old Dominion. Funds in the Trust are available only for
decommissioning costs.

Annual values are as follows:

1992 S680,872
1993 S680,872
1994 $680,872

Note B Amortization Expense - North Anna

On December 21, 1983, Old Dominion purchased from Virginia Power an 11.6%
undivided ownership in North Anna Units 1 and 2, nuclear fuel and common
facilities at the power station, and a portion of spare parts, inventory, and other
support facilities. Consequently an acquisition adjustment is being amortized for
rate-making and accounting purposes over a 25-year period using the straight line
method.
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Note C Amortization Expense - Pollution Control

The only expenses to be recovered in this account are Pollution Control Debt
Issuance Costs.

Note D Gross Receipts Taxes

Old Dominion pays a Gross Receipts Tax (GRT) on its electric revenues within the
state of Virginia net of the cost of the purchased power which GRT is paid by the
supplier used to serve Virginia loads on. Gross Receipts Tax is identified as energy
related based on the revenues for energy net of the respective cost of energy
related purchased power on which GRT is paid by the supplier. Gross Receipts
Tax is identified as demand related based on the revenues for demand net of the
respective cost of demand related purchased power on which GRT is paid by the
supplier.

Note E Other Income, Credits, or Discounts

Amounts in these accounts reflect interest earnings. Any future other income,
credits or discounts properly booked in these accounts will be reflected in the
formulary rate.

Note F Other Income, Credits, or Discounts

Amounts in these accounts reflect income received from member systems for
Excess Facilities Charges and Maximum Diversified Demand billed to Old
Dominion. Any future other income, credits or discounts properly booked in these
accounts will be reflected in the formulary rate.

Excess Facilities Charges

Whenever Old Dominion requests Virginia Power to supply electricity in a manner
which will require facilities in excess of defined "Normal Service Facilities," such
facilities will be subject to an excess facilities charge. This charge is defined in the
Virginia Power wholesale rate schedules applicable to Old Dominion.

Excess facilities charges are based on equipment assigned to specific delivery
points. Virginia Power includes, on its monthly power bill to Old Dominion, a
charge for these facilities based on the FERC rate schedule, Appendix E - Charges
for Purchases by Old Dominion. Old Dominion, in turn, passes these charges
through to the delivery points based on cost causation. As these costs are
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specifically assigned and treated as a pass through of Virginia Power assigned
costs, Old Dominion passes the costs directly to the appropriate member system.

Maximum Diversified Demand (MDD) Charges

The billing demand under the Interconnection and Operations Agreement with
Virginia Power consists of two distinct parts. The first part is what is generally
referred to as Old Dominion's coincidental peak demand. This is the total demand
that Old Dominion (net of its own resources) places on the Virginia Power
monthly system peak.

The second component for billing demand is referred to as "maximum diversified
demand." This component was established to allow Virginia Power to collect
additional demand cost if Old Dominion's non-coincident peak demand during any
on-peak hour was substantially greater than the Old Dominion coincidental peak
demand including its own resources. Virginia Power bills Old Dominion for
maximum diversified demand when the most recent twelve month average non-
coincidental peak exceeds the most recent twelve month average coincidental peak
by more than ten percent (10%). The excess over 10% is billed at the same rate
as coincidental peak demand.

Old Dominion, in turn, passes the charge through to the delivery points based on
a pro-rata basis. Pro-rata basis means that each delivery point which contributes
to a MDD charge will be assessed its share of the charge based on its MDD as
measured. To date all demand costs billed to Old Dominion have been under the
coincidental peak demand.

Note G Equity Contribution

Old Dominion has established a goal of achieving an equity level of 20% for the
purpose as described in the Indenture.

Old Dominion has entered into two short-term contracts for power as a precedent
to the construction of 400 MWs of coal-fired generation at Clover, Virginia. Old
Dominion has set special equity contribution targets equal to the savings these
transactions generate. The expected savings are determined as the difference
between the cost of short-term power transactions and the cost of firm long-term
power purchases from Virginia Power. The resulting equity contribution is
allocated to energy and demand costs in proportion to the savings generated for
each of those components. All savings are returned to the members in the form
of patronage capital distributions on a pro-rata basis in proportion to the demand
and energy determinants through which the contribution was collected.
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Note H Margin Requirement

The Margin Requirement shall be up to 20% of the amount in Accounts 427
through 431 for the purpose of determining the rates under the formula. This will
provide a TIER of 1.2 which was selected as the bare minimum Indenture
requirement necessary to respond to the rating agencies and to attract capital in
the markets. The G&T Accounting and Finance Association publishes the TIER for
G&T cooperatives. Out of the 55 cooperatives which responded to the survey in
1991, 21 reported TIER results greater than 1.2.

Note I Annual Delivery Point Charge

Each delivery point is assessed the 300 kW demand charge monthly, regardless of
voltage level of service or the delivered demand on the delivery point. The Old
Dominion Board of Directors wants to encourage the efficient design of the
combined transmission and distribution systems. Transmission investment for a
new delivery point is made either by Old Dominion or the host utility supplying
transmission service to Old Dominion. When the carrying cost of that investment
is rolled into a melding pot rate, it is borne by all the members of Old Dominion.
Therefore, a direct cost signal to the member system is not available to balance the
decision between distribution system upgrades and transmission system additions.
The minimum 300 kW demand charge is designed to transmit a cost signal to
prevent the proliferation of small delivery points which are inefficient investments
for the entire Old Dominion systems. This rate design promotes increased system
operating efficiencies by encouraging upgrades to the existing system rather than
adding additional delivery points.

A Minimum Delivery Point Charge is calculated for the first 300 kW of demand for
each delivery point. There are two components of the Minimum Delivery Point
Charge consisting of 1) the Average Demand Rate multiplied by 300 kW plus 2)
$800. The additional S800 provides for miscellaneous costs that are incurred by
the creation of a new delivery point. The Minimum Charge Rate for April through
March of the following year is determined by subtracting the First Quarter
Minimum Charge Revenue from the Annual Delivery Point Charge then dividing
by the sum of the number of delivery points for April through December.

Average Demand Rate (ADR) =

SUBOTAL DFEAND EXPENSES (A) - NON-COINCIDENT DEMAND CHARGE REV (SEE NOTE P)-RoVA REV
kW DEAND
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Minimum Delivery Point Charge (MDPC) = ADR * 300 kW + $800

Annual Delivery Point Charge (ADPC) = MDPC * Sum of the No. of Delivery
Points for 12 Months

First Quarter Minimum Charge Revenue (FQMCR) = Sum of the No. of Delivery
Points for the First Quarter * the applicable Minimum Charge Rate

Minimum Charge Rate (for APR-MAR) =

ADPC-FQDPR
TOTAL OF THE NO. OF DELIVERY POINTS FOR APR-DEC

Note J First Quarter Revenues

The Old Dominion budget projects expenses for the calendar year, whereas, the
Old Dominion rate year extends from April 1 through March 31 of the following
year. Therefore, rates set in April will generate revenues for the first quarter of
the following year. To match the Budget expenses to rate design, the annual
revenue requirements must be reduced to reflect revenues collected during the first
quarter, with the remaining nine month revenue requirement divided by the nine
month projected sales to derive the rate determinants for energy and demand.

Note K Bear Island Contractual Obligation

Under an agreement with the Bear Island Paper Company, included in Section 4,
Old Dominion has established the basis for the determination of its charges to
Rappahannock Electric Cooperative for the Bear Island delivery point for the term
of the Agreement.

As a result of becoming subject to FERC regulation, Old Dominion has established
a comprehensive cost of service formula which develops a rate which may be
higher than that developed pursuant to the Agreement. In the event such rate is
higher, Old Dominion will bill to Rappahannock Electric Cooperative for the Bear
island delivery point an amount no greater than the amount developed pursuant
to the Agreement. This rate "cap" will be applied as necessary on a monthly billing
basis.

12



Note L High Voltage Demand Credit

The I&O Agreement between Old Dominion and Virginia Power states that new
interconnection points between the parties will be established at transmission level
voltages, where practicable. Also, Old Dominion wishes to encourage system
operating efficiency by promoting cost based discounts to transmission voltage
level delivery points. This is accomplished through offering a discount on each kW
above the minimum delivery point charge purchased at transmission voltages.

This cost based discount reflects the cost to Old Dominion of delivering power to
distribution level voltages and allows a member system to make the economic
comparison between delivery at distribution level and delivery at the transmission
level. Since the distribution rates paid by Old Dominion to power suppliers have
been accepted by the FERC, they are reasonable.

Any distribution related power cost expenses paid by Old Dominion should be
borne by only the distribution delivery points using that service. The cost for this
service is determined using the method from which Old Dominion is billed from
its power suppliers. For instance, power purchased from DP&L includes a separate
transmission and distribution demand rate. For Virginia Power, the settlement
agreement for Docket No. ER91-562-OO0 currently pending FERC approval, will
identify distribution costs assigned to Old Dominion and collect them through a
separate distribution rate. Virginia Power's Transmission Service Rate also
identifies a separate low voltage delivery charge. Distribution costs related to Old
Dominion's purchases from APCo and the PE will be included if identifiable.

Old Dominion determines the High Voltage Credit Rate by dividing these
distribution costs by the distribution level demand in excess of the minimum (300
kW per Delivery Point). The credit is this rate times the high voltage demand in
excess of the minimum (300 kW per Delivery Point).

Note M Reactive Power Charge

Old Dominion has included a power factor charge in its rate equal to $0.06/RKVA
(RKVA Rate). This rate matches the RKVA rate included in the rate schedules filed
by Virginia Power in FERC Docket No. ER 91-562-000. The Reactive Power
Charge equals the RKVA Demand times the RKVA Rate.
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Note N Loss Factors

Old Dominion's loss factors are based on the latest load flow study used by
Virginia Power to determine the Combined Transmission Loss Percentage as
defined in the I&O Agreement. This study includes line loss factors for use of the
Virginia Power transmission system (High Voltage Loss Factor) and a separate loss
factor for service at distribution level voltages (Low Voltage Loss Factor). if, and
when more detailed line loss information is available, it will be used.

Note 0 Prior Period Adjustments for Demand Revenues

This prior period adjustment is used to true-up differences between actual and
estimated demand related costs in accordance with the prescribed formula. Any
differential between allowed costs under the formula and actual costs for the
period is allocated based on actual demand billing units and returned as a separate
adjustment to the power bills. The adjustment will consist of one twelfth (1/12)
of the total applied to each monthly bill for the following calendar year.-

Note P Non-Coincident Demand Charge (NCDC)

As a consequence of billing under a coincident peak methodology, administrative
and general expenses are not always properly recovered from each delivery point.
This results from the inclusion of administrative and general costs in the demand
charge and applying such charge to delivery point demands which have been
significantly reduced through a load management program. Since the lowered
demand occurs for a brief period, administrative and general costs are not fully
recovered.

Because administrative and general expenses are fixed in nature and do not vary
with changes in kilowatts demanded, a monthly non-coincident demand charge is
needed to correct this inequity. Old Dominion will bill the delivery point a NCDC
when the most recent twelve month average non-coincident peak exceeds by 200%
the most recent twelve month average coincident peak. Excess kilowatts are those
kilowatts equal to the twelve month average non-coincident peak minus two times
the twelve month average coincident peak. The amount charged will be
determined by multiplying the excess kilowatts by the NCDC, where:

NCDC- J=AL OP ACCOUN7.7 9x1-91 * XwUm CON7IZJMN . AJLAGDI 19OU7MU1 * PATMLL COSn G CGAM XWJt " Z
7VIAL OLD DOPOO( ELZCTWc COOPLU7VI" DEUL "T fWVT NO-COMOE P
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OLD DOMINION ELECTRIC COOPERATIVE

Rate Schedule OD

APPLICABLE FOR POWER SERVICES RENDERED TO:

A&N Electric Cooperative
BARC Electric Cooperative

Choptank Electric Cooperative
Community Electric Cooperative
Delaware Electric Cooperative

Mecklenburg Electric Cooperative
Northern Neck Electric Cooperative

Northern Virginia Electric Cooperative
Prince George Electric Cooperative
Rappahannock Electric Cooperative

Shenandoah Valley Electric Cooperative
Southside Electric Cooperative

*EFFECTIVE:

Communication Regarding this Tariff
should be addressed to:

John P. Edwards
President

OLD DOMINION ELECTRIC COOPERATIVE
Innsbrook Corporate Center
4201 Dominion Boulevard

Glen Allen, Virginia 23060

_ _ _ ___



Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

A. AVAILABILrlY

Available to A&N Electric Cooperative, BARC Electric Cooperative, Choptank
Electric Cooperative, Community Electric Cooperative, Delaware Electric
Cooperative, Mecklenburg Electric Cooperative, Northern Neck Electric
Cooperative, Northem Virginia Electric Cooperative, Prince George Electric
Cooperative, Rappahannock Electric Cooperative, Shenandoah Valley Electric
Cooperative, and Southside Electric Cooperative, (the Cooperative(s))
purchasing full requirements electric service on a firm power wholesale for
resale basis.

B. CHARACTER OF SERVICE

Firm electric power at three phase, sixty hertz, alternating current.at a
voltage as may be mutually agreed upon, subject to availability of existing
facilities.

C. MONTHLY RATE

The monthly rate shall be determined pursuant to Old Dominion's
Comprehensive Cost of Service Formula.

D. ENERGY ADJUSTMENT

The estimated current period factor shall be effective for each six month
period from April 1 to September 30 and from October 1 to March 31. This
factor shall be based on the estimated fuel expenses and purchased energy
expenses for Old Dominion.

When the estimated unit cost of fuel (Fm/Sm) used to meet Old Dominion's
Net Energy Requirement less losses (Sm) is above or below the base unit cost
of 18.15 mills per kilowatthour (Fb/Sb), an additional charge or credit equal
to the product of the monthly Billing Energy and an energy adjustment factor
(A) shall be made, where (A), calculated to the nearest thousandth of a cent,

Issued: Effective:_

Page 2 of 8



Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

is as defined below:

Adjustment Factor (A) = [Fm/Sm] - [Fb/Sb]

Any difference between the estimated cost of energy used to meet Old
Dominion's Net Energy Requirement and the actual cost of such energy will
be reflected in the calculation of the Energy Adjustment Factor in the second
succeeding period.

In the above formula (F) is the expense of energy in the base (b) and current
(m) periods; and (s) is the kWh sales in the base and current periods.

Sales (S) shall be the sum of (a) generation and (b) purchases, less (c) losses
associated with Old Dominion's deliveries to customers served under this
schedule.

The adjustment factor developed according to the preceding paragraphs may
be further modified to allow the recovery of gross receipts or other similar
revenue based tax charges occasioned by the fuel adjustment revenues.

E. DETERMINATION OF KW DEMAND AND DEMAND

1. VE AREA - applicable to BARC Electric Cooperative, Community
Electric Cooperative, Mecklenburg Electric Cooperative, Northern
Neck Electric Cooperative, Northern Virginia Electric Cooperative,
Prince George Electric Cooperative, Rappahannock Electric
Cooperative, Shenandoah Valley Electric Cooperative, and Southside
Electric Cooperative.

(a) The kW of demand billed shall be the Delivered Demand plus Excess
Demand, both as determined under l(b) below.

(b) i) Delivered Demand shall be the 60 minute integrated kW demand
during the same hourly period in which the Old Dominion Monthly
Demand is determined pursuant to the Interconnection and Operating

Issued: Effective:
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Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

Agreement between ODEC and VEPCO. This 60 minute period
represents the clock-hour in each calendar month during which the
combined system (VEPCO and ODECs VE area members) peak
demand occurs.

Cii) Excess Demand shall be an allocated share of the kW, if any, by which
the most recent 12 month average Diversified Demand, as determined
under I(b)(iii), exceeds 110% of the most recent 12 month average
Old Dominion Monthly Delivered Demand.

(iii) Diversified Demand shall be the Old Dominion Monthly Maximum
Diversified Demand as determined pursuant to the Interconnection
and Operating Agreement between ODEC and VEPCO. This hourly
demand represents the combined ODEC members' monthly maximum
coincident demand during the on-peak period 7 a.m. to 10 -p.m.
weekdays from October through May and 10 A.M. to 10 P.M. on
weekdays from June through September.

(iv) Allocation of the total ODEC Excess Demand shall be made to each
delivery point on the basis of Excess Demand computed separately for
each delivery point.

(c) Determination of RKVA Demand

The RKVA of demand billed shall be the highest average RKVA
measured in any 30-minute interval during the current billing month.

For those Cooperatives for whom RKVA is not measured but for whom
kW and kVA are measured, the RKVA will be calculated by using the
measured kVA simultaneously at the time of either the maximum
on-peak or off-peak kW, whichever results in the higher RKVA during
the current billing month until the metering equipment is changed to
measure the maximum monthly RKVA.

Issued: Effective:-
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Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

II. DE AREA - applicable to A&N Electric Cooperative, Choptank Electric
Cooperative, and Delaware Electric Cooperative.

(a) The kW of -demand billed shall be the Delivered Demand as
determined under [I(b) below.

(b) Delivered Demand shall be the coincident sixty (60) minute integrated
kW demand. This 60 minute period shall be the greatest demand
established by the Customer during the sixty (60) minute clock hour
of the month which coincides with the maximum sixty (60) minute
clock hour demand of the combined system (DP&L and A&N Electric
Cooperative, Choptank Electric Cooperative and Delaware Electric
Cooperative).

(c) Determination of RKVA Demand

Until actual RKVA demand data is available, the RKVA of demand
billed shall be calculated by using the average RKVA during the billing
period and the delivered demand for the same billing period.

111. PE AREA - applicable to BARC Electric Cooperative, Rappahannock
Electric Cooperative, and Shenandoah Valley Electric Cooperative at
delivery points interconnected to the Potomac Edison Company's
Electric System.

(1) Determination of kW Demand

(a) The kW of demand billed shall be the Delivered Demand as
determined under III (1)(b).

(b) i) Delivered Demand shall be the 60 minute integrated kW
demand during the same hourly period in which the Old
Dominion Monthly Delivered Demand is determined pursuant
to the Interconnection and Operating Agreement between
ODEC and VEPCO. This 60 minute period represents the
clock-hour in each calendar month during which the combined
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Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

system (VEPCO and ODEC) peak demand occurs.

(ii) Until such time as demand metering is available for the
delivery points interconnected to the PE system the kW of
demand billed shall be:
The maximum sixty (60) minute demand multiplied by 75%
(coincidence factor).

(c) Determination of RKVA Demand

The RKVA demand shall be zero (0) until such time as
metering equipment is available to measure the RKVA Demand.

[V. APCo AREA - applicable to Southside Electric Cooperative at delivery
points interconnected to the Appalachian Power Company's Electric
System.

(1) Determination of kW Demand

(a) The kW of demand billed shall be the Delivered Demand as
determined under IV(1)(b).

(b)(i) Delivered Demand shall be the 60 minute integrated kW
demand during the same hourly period in which the Old
Dominion Monthly Delivered Demand is determined pursuant
to the Interconnection and Operating Agreement between
ODEC and VEPCO. This 60 minute period represents the
clock-hour in each calendar month during which
the combined system (VEPCO and ODEC) peak demand occurs.

(H) Until such time as demand metering is available for the
delivery points interconnected to the APCo. system, the kW of
demand billed shall be:
The maximum thirty (30) minute demand multiplied by 85%
(coincidence factor).

Issued: Effective:
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Old Dominion Electric Cooperative
FERC Tariff

Original OD
Supersedes None

(c) Determination of RKVA Demand

The RKVA demand shall be zero (0) until such time as
metering equipment is available to measure the RKVA Demand.

F. PAYMENT TERMS

(1) When Bills Are Payable

All bills are due and payable upon presentation. In the case of a
disputed bill, payment shall not be withheld but shall be made subject
to adjustment upon determination of the dispute.

(2) Late Payment Charge

A monthly late payment charge will be added by ODEC when
payments are not received within ten (10) days from the date the
invoice is mailed to the Cooperative. The late payment charge for
each day beyond the final due date shall be computed as the simple
interest on the unpaid balance at a rate of 18% per annum. The late
payment charge will be added to the billing amount for the next
month. Payments will be credited against the most delinquent
charges.

Issued: Effective:
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Old Dominion Electric Cooperative
FERC Tariff

Original OD
Supersedes None

A. AVAILABILITY

a. Excess Facilities Service will be available to ODECs VE service area
cooperatives as provided under A(b), B, C and D below.

b. Whenever the Cooperative requests ODEC to supply electricity in a
manner which will require facilities in excess of Normal Service
Facilities as defined in Paragraph C hereof, and ODEC finds it
practicable, such facilities will be provided in accordance with
Paragraphs B and D hereof.

B. DETERMINATION OF NORMAL SERVICE FACILITIES

The ODEC's Normal Service Facilities at a point of delivery to the
Cooperative shall be those facilities that VEPCO is committed to provide for
transmission service under ODEC's Interconnection and Operating Agreement
with VEPCO. Multiple supply sources with manual or automatic switching,
multiple transformers, and multiple meters with or without totalized
demands may be provided with no facilities charge if ODEC so elects for its
convenience.

C. EXCESS FACILITIES SERVICE

Excess Facilities Service supplied hereunder shall be subject to the provisions
of Appendix H of ODECs Interconnection and Operating Agreement with
VEPCO.

Issued: Effiective:_
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OLD DOMINION ELECTRIC COOPERATIVE

AMENDED AND RESTATED WHOLESALE POWER CONTRACT

1A THIS AMENDED AND RESTATED CONTRACT is made as of this
J27 day of 6(9J;1 , 1992, between OLD DOMINION ELECTRIC
COOPERATIVE (hereinafter called the "Seller"), a corporation
organized and existing under the laws of the Commonwealth of
Virginia, and RAPPAHANNOCK ELECTRIC COOPERATIVE (hereinafter called
the "Member"), a corporation organized and existing under the laws
of the State of Virginia.

RECITALS:

A. The Seller has executed contracts to acquire
ownership of certain electric generating facilities and to
construct electric generating facilities, or a transmission system,
or both, and may purchase or otherwise obtain electric power and
energy for the purpose, among others, of supplying electric power
and energy to certain rural electric cooperatives (the "Coopera-
tives") which are or may become members of the Seller.

B. The Seller has heretofore entered into contracts for
the sale of electric power and energy with Cooperatives which are
members of the Seller (such contracts as they may have been amended
and supplemented to the date hereof are hereinafter referred to as
the "Original Wholesale Power Contracts").

C. In reliance upon the commitments of the Seller herein
set forth, the Member is entering into this contract and the Member
acknowledges by entering into this contract that the Seller (i) has
obtained and will obtain financing, (ii) has invested and will in
the future invest in plant and facilities, (iii) has developed and
will continue to develop an organizational structure, management
team and staff, (iv) has engaged and will continue to engage in
planning, and (v) has made and will continue to make commitments
relating to long-term power supply arrangements, all on the basis
of the cash flow produced by this contract and similar contracts
between the Seller and its other members.

D. The Seller has entered into certain contracts in
connection with the construction of a two unit, coal-fired electric
generating station located in Clover, Virginia (the "Clover
Generating Station") and has acquired an undivided ownership
interest in the Clover Generating Station.



E. In connection with the financing of the construction
costs of the Clover Generating Station, the Seller and the Member
desire to reaffirm the terms and provisions of the Original
Wholesale Power Contract (except as amended hereby) and to amend
and restate the Original Wholesale Power contract as provided
herein. The Seller intends to enter into similar contracts with
all Cooperatives which are members of the Seller and may enter into
similar contracts with Cooperatives who become Members. of the
Seller in the future (the Original Wholesale Power Contracts as so
amended and restated together with such additional contracts may be
collectively referred to herein as the "Wholesale Power Con-
tracts").

F. The Seller is incurring debt to construct, improve or
acquire facilities which are intended to directly or indirectly
benefit the Member and its members as well as other members of the
Seller, although the Member recognizes that such benefits cannot be
assured.

G. The Member has determined that its interest and the
interest of its own members will be best served by entering into
this contract with the Seller in lieu of undertaking the risks of
developing other sources of electricity itself or of purchasing
electricity from other sources.

H. The Member desires to purchase electric power and
energy from the Seller, and the Seller desires to sell, electric
power and energy to the Member on the terms and conditions set
forth in this Amended and Restated Contract as follows:

WITNESSETH:

NOW THEREFORE, in consideration of the mutual undertak-
ings herein contained, the parties agree that the Original
Wholesale Power Contract between them be, and hereby is, amended
and restated to read in its entirety as follows:

1. GENERAL. Except as otherwise provided in this
Section 1, the Seller shall sell and deliver to the Member and the
Member shall purchase and receive from the Seller all electric
power and energy which the Member shall require for the operation
of the Member's system to the extent that the Seller shall have the
power, energy and facilities available.

The Member shall have the right to continue to purchase
electric power and energy under any contract or contracts existing
on March 1, 1992 with a supplier other than the Seller during the
remainder of the term thereof, and with respect to power acquired
from the Southeastern Power Administration ("SEPA"), or its
successor, shall have the right to extend such contracts or to
enter into new contracts unless the Seller shall qualify as a
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customer of and contract for electric service from SEPA or its
successor. All such existing contracts which the Member is a party
to are set forth on Schedule 1 hereto.

If the Member continues to purchase electric power and
energy under a contract or contracts with a supplier or suppliers
other than Seller, and other than SEPA, then the power and energy
purchased under such contract or contracts shall be paid for by
Seller for the account of the Member, and the Member shall be
billed by Seller for such power and energy in accordance with the
terms and conditions of Section 4. The Member shall terminate, if
the Seller shall so request, any such existing contract or
contracts with a supplier other than the Seller or SEPA, or its
successor, at such times as it may legally do so, provided the
Seller shall have sufficient electric power and energy and
facilities available for the Member.

The Seller and the Member agree that if the Member, upon
being requested to do so by the Seller, shall fail to terminate any
contract with a power supplier other than the Seller or SEPA, the
Seller shall have the right to enforce the obligations of the
Member under the provisions of this Section 1 by instituting all
necessary actions at law or suits in equity, including, without
limitation, suits for specific performance. Except contracts with
Seller and SEPA as provided by this Section 1, the Member will not
renew, amend or extend any power contract or contracts or enter
into any new power contract without approval of Seller.

The Member may continue to utilize the power and energy
produced by its owned generating facilities set forth on Schedule
1 hereto.

In the event that, pursuant to the Public Utility
Regulatory Policies Act of 1978 or other provisions of law,
electric power is required to be purchased from a small power
production facility, a cogeneration facility or other facility, the
Member shall make the required purchases and sell the power
purchased to the Seller should Seller elect to accept such
purchases. Any such required purchases made by the Member shall be
at a rate not to exceed the Seller's avoided cost as established by
the Seller. At Seller's option the Member shall then sell such
electric power to the Seller at a price not to exceed such rate.
The Member may appoint the Seller to act as its agent in all
dealings with the owner of any such facility from which power is to
be purchased and in connection with all other matters relating to
such purchases.

2. ELECTRIC CHARACTERISTICS AND POINTS OF DELIVERY.
Electric power and energy to be furnished hereunder shall be
alternating current, sixty hertz.
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As used in this contract, "Points of Delivery", shall be
those points where the system of the Member is connected to the
transmission or distribution system that the Seller has ownership
of, or right to deliver power and energy through.

The Member shall keep the Seller advised concerning
anticipated loads at established points of delivery and the need
for additional points of delivery by furnishing to the Seller each
year, on a date to be established by the Seller from time to time
and communicated to the Member at least sixty (60) days in advance
of any changed date, a revised "Exhibit All substantially in the
form attached to and made a part of this contract.

The initial point or points of delivery and their initial
delivery voltages shall be as set forth in "Exhibit B" attached to
and made a part of this contract. Other points of delivery and
their initial delivery voltages may be established by mutual
agreement of the Member and the Seller, and "Exhibit B" shall be
revised accordingly.

3. DELIVERY FACILITIES. Bulk power supply planning
shall be the responsibility of the Seller. The Seller shall be
responsible for the facilities to deliver power and energy to the
point(s) of delivery. The Member shall be responsible for the
facilities to take and use the power and energy from the point(s)
of delivery. The parties shall provide and maintain, or cause to
be provided and maintained, switching and protective equipment
which may be reasonably necessary to protect the system of the
other.

Meters and metering equipment shall be, or caused to be,
furnished, maintained and read by the Seller. Special equipment
furnished at the request of the Member shall be listed on "Exhibit
C" attached to and made a part of this contract.

4. RATE. (a) The Member shall pay the Seller for all
electric power and energy furnished hereunder at rates and charges
determined pursuant to the formula set forth in "Exhibit D"
attached hereto and made a part of this contract and on the terms
and conditions set forth in "Exhibit D". "Exhibit D" contains a
formula pursuant to which rates and charges are to be set from time
to time as follows:

(i) The Board of Directors of the Seller shall approve
a budget annually which "x" provides for all costs and expenses of
the Seller as set forth in paragraph (b) of this Section 4 and "y"
estimates sales of power and energy. Approval of such budget will
result in rates and charges by operation of the formula set forth
in "Exhibit D", sufficient, but only sufficient, with the revenues
of the Seller from all other sources, to meet such costs and
expenses.
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(ii) If at any time during a year it becomes apparent
that the then current budget no longer accurately reflects such

costs and expenses or sales of power and energy, the Board of

Directors may revise such budget which revision will result in new

rates and charges by operation of the formula set forth in "Exhibit
D".

(iii) In the event that the actual costs and expenses of

the Seller and/or sales of power and energy during any year shall
differ from those reflected in the budget for such year, as from

time to time revised, such that the rates and charges collected

during such year shall not equal the amount (the "Actual Amount")
which would result from applying the formula to such actual costs
and expenses and sales of power and energy, then such rates and

charges shall be revised so that, as so revised, the rates and
charges equal the Actual Amount. Any amounts owed as a result of

such revision by the Seller to the Member or by the Member to the

Seller shall be paid over the next ensuing year by adjustments to
the payments required pursuant to this Section 4 for such ensuing
year provided, however, such adjustments shall, for all purposes,
be treated as due, owing, incurred and accrued for the year to

which such revision relates.

(b) The formula initially set forth in "Exhibit D" is

intended to meet all costs and expenses paid or incurred or to be

paid or incurred by the Seller (including amortization, deprecia-
tion or other charges recorded on the Seller's books) resulting
from the ownership, operation, maintenance, termination, retirement
from service and decommissioning of, and repairs, renewals,

replacements, additions, improvements, betterments and modifica-
tions to, the generating plants, transmission system and related
facilities of the Seller or otherwise relating to the acquisition
and sale of power and energy, transmission, load management,
conservation or related services hereunder and performance by the

Seller of its obligations under the Wholesale Power Contracts
including, without limitation, the following items of cost:

(i) payments of principal of and premium, if any, and

interest on all debt issued by the Seller; provided, however, that

rates shall not include any principal of or premium, if any, or

interest on any debt due solely by virtue of the acceleration of

the maturity of such debt;

(ii) amounts which the Seller may be required to pay for

the prevention or correction of any loss or damage to its generat-
ing plants, transmission system or related facilities or for
renewals, replacements, repairs, additions, improvements,
betterments, and modifications which are necessary to keep any such

facilities whether owned by the Seller or available to the Seller
under any contract, in good operating condition or to prevent a

loss of revenues therefrom;
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(iii) costs of operating and maintaining the Seller's
generating plants, transmission system or related facilities and of
producing and delivering power and energy therefrom (including,
without limitation, fuel costs, administrative and general expenses
and working capital, for fuel or otherwise, regulatory costs,
insurance premiums, and taxes or payments in lieu thereof);

(iv) the cost of any electric power and energy purchased
for resale by the Seller under the Wholesale Power Contracts and
the costs of transmission, scheduling, dispatching and controlling
services for delivery of electric power and energy under the
Wholesale Power Contracts;

(v) all costs incurred or associated with the salvage,
discontinuance, decommissioning and disposition or sale of
properties;

(vi) all costs, settlements and expenses relating to
claims asserted against the Seller;

(vii) any additional cost or expense not specified in the
other items of this subsection (b) imposed or permitted by any
regulatory agency or which is paid or incurred by the Seller
relating to its generating plants, transmission system or related
facilities or relating to the provision of services to the Members
which is not otherwise included in any of the costs specified
herein;

(viii) amounts required to be paid by the Seller under any
contract to which it is a party not covered under any other clause
of this subsection (b) including, without limitation, amounts
payable with respect to interest rate swaps, option contracts and
hedging contracts;

(ix) reserves the Seller shall determine to be necessary
for the payment of those items of costs and expenses referred to in
this subsection (b) to the extent not already included in any other
clause of this subsection (b); and

(x) additional amounts which must be realized by the
Seller in order to meet the requirement of any rate covenant with
respect to coverage of principal of and interest on its debt
contained in any indenture or contract with holders of its debt or
which the Board of Directors deems advisable in the marketing of
its debt.

If at any time the Board of Directors shall determine
that the formula set forth in "Exhibit D" does not meet all such
costs and expenses it may, subject to any necessary regulatory
review and/or approval, adopt a new formula to meet all such costs
and expenses.
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(c) The formula from time to time set forth in "Exhibit
D" and the rates and charges established thereby shall at all times
be sufficient to enable the Seller to comply with all mortgage,
indenture, regulatory and governmental requirements as they may
exist from time to time.

(d) The Seller shall cause a notice in writing to be
given to the Member and all other members of the Seller which shall
set out all the proposed revisions of the formula with the
effective date of the revised formula which shall not be less than
thirty (30) no more than ninety (90) days after the date of the
notice and shall set forth the basis upon which the formula is
proposed to be adjusted and established. The Member agrees that
the formula from time to time established by the Board of Directors
of the Seller shall be deemed to be substituted for the formula
thereto set forth in "Exhibit DI and agrees to pay for electric
power and energy furnished by the Seller to it after the effective
date of any such revision at rates and charges set pursuant to the
revised formula.

5. METER READINGS AND PAYMENT OF BILLS. Attached to
and made a part of this contract is "Exhibit D", which establishes
the rates to be charged and defines the following:

a. The intervals at which the Seller shall read, or
cause to be read, the electric meters;

b. The date on which, and the office to which, all
accounts shall be paid for electric power and energy furnished by
the Seller;

c. The penalty to a member who shall fail to pay
its bill within the designated pay period, which penalty shall
include, but not be limited to, late payment charges and conditions
under which the Seller may discontinue delivery of electric power
and energy;

d. The time and manner of delivery of notices.

6. METER TESTING AND BILLING ADJUSTMENT. The Seller
shall test and calibrate, or cause to be tested and calibrated,
meters by comparison with accurate standards at intervals not
greater than the periodic test schedule for the type of meter in
use as set forth in the Code for Electricity Metering ANSI C12-1975
or later revisions. The Seller shall also make, or cause to be
made, special meter tests at any time at the Members request.

The costs of all tests shall be borne by the Seller;
however, if a special meter test made at the Member's request shall
disclose that the meters are recording accurately, the Member shall
reimburse the Seller for the cost of such test. Meters registering
not more than two percent (2%) above or below normal shall be
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deemed accurate. The readings of any meter which shall have been
disclosed by test to be inaccurate shall be corrected for the
period the inaccuracy is known, or for a mutually agreed upon
period, or lacking knowledge or agreement, a period of ninety (90)
days from the date of discovery of such inaccuracy or malfunction
in accordance with the percentage of inaccuracy found by such test.
If any meter shall fail to register for any period, the Member and
the Seller shall agree as to the amount of energy furnished during
such period and the Seller shall render a bill for that amount.

7. NOTICE OF METER READING OR TEST. Upon request, the
Seller shall notify the Member in advance of the time of any meter
reading or test so that the Member's representative be present at
the meter reading or test. Representatives of Seller and Seller's
affected power supplier, if any, shall be afforded the opportunity
to be present at all routine or special tests.

8. RIGHT OF ACCESS. Duly authorized representatives of
either party shall be permitted to enter the premises of the other
party at all reasonable times in order to carry out the provisions
of this contract.

9. CONTINUITY OF SERVICE. The parties shall use
reasonable diligence to deliver and receive a constant and
uninterrupted supply of electric power and energy. If the supply
of electric power and energy shall fail, or be interrupted, or
become defective through an act of God, force majeure, or of the
public enemy, or because of accident, labor troubles, or any other
cause beyond the control of the Seller, the Seller shall not be
liable for damages caused by the failure, interruption or defect.
In the event of any interruption of service, the parties shall use
all due diligence to restore their respective systems to enable the
delivery and receipt of power.

In the event of a power shortage, or an adverse condition
or disturbance, the Seller may, without incurring liability, take
such emergency action as, in the judgement of the Seller, may be
necessary. Such emergency action may include, but not be limited
to, reduction or interruption of the supply of electricity to some
points of delivery in order to compensate for an emergency
condition on the system of the Seller, or on any other directly or
indirectly interconnected system.

10. TERM. This contract shall become effective only
upon approval in writing by the Administrator of the Rural
Electrification Administration (the "Administrator") and shall
remain in effect for a term of forty-five (45) years from the
effective date of the Original Wholesale Power Contract and
thereafter until terminated by either party giving to the other not
less than three (3) years written notice of its intention to
terminate. Subject to the provisions of Article 1, service
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supplied and the obligation of the Member to pay shall commence
upon Seller making service available to Member.

11. TRANSFERS BY THE MEMBER. During the term of this

contract, the Member will not, without the approval in writing of

the Seller and, so long as the Member remains a borrower of the

Rural Electrification Administration, the approval in writing of

the Administrator, take or suffer to be taken any steps for
corporate reorganization or dissolution, or to consolidate with or

merge into any corporation, or to sell, lease or transfer (or make

any agreement therefor) all or a substantial portion of its assets,
whether now owned or hereafter acquired. Seller will not unreason-

ably withhold or condition its consent to any reorganization,
dissolution, consolidation, or merger, or to any sale, lease or
transfer (or any agreement therefor) of assets. Seller will not

withhold or condition its consent except in cases where to do

otherwise would result in rate increases for the other members of

the Seller, impair the ability of the Seller to repay its debt or

any other obligations in accordance with their terms, or adversely

affect system performance in a material way. Notwithstanding the

foregoing, the Member may take or suffer to be taken any steps for

reorganization or dissolution or to consolidate with or merge into

any corporation or to sell, lease or transfer (or make any
agreement therefor) all or a substantial portion of its assets,

whether now owned or hereafter acquired without the Seller's
consent, so long as the Member shall pay such portion of the
outstanding indebtedness on the Seller's debt or other obligations
as shall be determined by the Seller and shall otherwise comply
with such reasonable terms and conditions as the Seller may require
either (i) to eliminate any adverse effect that such action seems

likely to have on the rates of the other members of the Seller or

(ii) to assure that the Seller's ability to repay its debt and

other obligations of the Seller in accordance with their terms is

not impaired. For purposes of this section "substantial portion of

its assets" shall mean assets that have a value of ten percent

(10%) or more of the Member's total utility plant or assets, that
if sold, will have an effect of more than five percent (5%) on the
Member's power requirements.

12. ASSIGNMENTS. This contract shall be binding upon

and inure to the benefit of the successors and permitted assigns of

the parties, except that this contract may not be assigned by
either party unless (i) prior consent to such assignment is given

in writing by the other party or (ii) such assignment has been
approved in writing by the Seller and is incident to a merger or

consolidation with, or transfer of all or substantially all of the

assets of the transferor to, another person or entity which shall,
as a part of such succession, assume all the obligations of the
transferor under this contract. Any assignment made without a
consent required hereunder shall be void and of no force or effect
as against the non-consenting party. Notwithstanding the forego-

ing, a party, without the other party's consent, may assign,
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transfer, mortgage and pledge its interest in this contract as
security for any obligation secured by an indenture, mortgage or
similar lien on its system assets without limitation on the right
of the secured party to further assign this contract including,
without limitation, the assignment by the Member to create a
security interest for the benefit of the United States of America,
acting through the Administrator and thereafter, the Administrator,
without the approval of the Seller, may (i) cause this contract to
be sold, assigned, transferred or otherwise disposed of to a third
party pursuant to the terms governing such security interest, or
(ii) if the Administrator first acquires this contract pursuant to
7 U.S.C. S907, sell, assign, transfer or otherwise dispose of this
contract to a third party; provided, however, that in either case
(a) the Member is in default of its obligations to the Administra-
tor that are secured by such security interest and the Administra-
tor has given Seller notice of such default; and (b) the Adminis-
trator has given Seller thirty days' prior notice of its intention
to sell, assign, transfer or otherwise dispose of this contract
indicating the identity of the intended third-party assignee or
purchaser. No permitted sale, assignment, transfer or other
disposition shall release or discharge the Member from its
obligations under this contract.

13. REASONABLENESS OF RATES. This contract was
established between the parties hereto, taking into account their
present and projected needs for capacity and energy, the costs of
the facilities contemplated by this contract and the alternatives
thereto. The parties agree that the rates established hereunder
are formulae which are just and reasonable under the current
Circumstances and reflect their determination of what would be just
and reasonable under future conditions reasonably contemplated by
them. The rates take into account specific benefits achieved by
the parties through this contract and not otherwise available to
the parties, and reflect the sharing of those benefits without
undue discrimination against any current or future customer of the
Seller. The charges to be paid by the Member to the Seller for
capacity and energy provided under this contract are intended to be
adjusted only pursuant to and in accordance with the formulaic
rates.

14. AMENDMENTS. This contract may be amended only by a
written instrument executed by the Seller and the Member;
provided, however, that so long as the Member remains a borrower of
the Rural Electrification Administration, any such amendment must
be approved in writing by the Administrator.

15. SEVERABILITY. If any part, term, or provision of
this contract is held by a court of competent jurisdiction to be
unenforceable, the validity of the remaining portions or provisions
shall not be affected, and the rights and obligations of the
parties shall be construed and enforced as if this contract did not
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contain the particular part, term, or provision held to be
unenforceable.

16. GOVERNING LAW. This contract shall be governed by,
and construed in accordance with, the laws of the State of
Virginia.

Executed this day and year first mentioned.

OLD DOMINION ELECTRIC COOPERATIVE

By: _ __ _
President

ATTES

Secretary

RAPPAHANNOCK ELECTRIC COOYERAT' E

/7 (By: / -
PresiU-enft--

ATTEST:

A;Q&A
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STATE OF VIRGINIA

-CIT-!'WCOUNTY OF

The foregoing instrument was acknowledged before me this
\12t day of j , 1992, b S President of
Old Dominion Elactric C:ooperative, a Virginia corporation, on
behalf of said corporation.

My commission expires m zi M Nqq3 -

Notary Public

STATE OF VIRGINIA

-G-I-W/COUNTY OF QRO05qLJ &£i *

The foregoing instrument was acknowledged before me this
24~- day of RPRiL. , 1992, byrcnj Vje" j ., President of
RAPPAHANNOCK ELECTRIC COOPERATIVE, a Virginia' corporation, on
behalf of said corporation.

My commission expires u 1992.

Nota ublic
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16-Apr-92 Page I

EXHIBIT A-I

TO WHOLESALE POWER CONTRACT

EXISTING POINTS OF DELIVERY REQUIREMENTS,

DEUVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Rappahannock Electric Cooperative

1. Existing Points of Delivery

Name

1. Cuckoo

2. Culpeper #1

3. Culpeper #2

4. Decapolis

5. Deerfield

6. Piney Mountain

Voltage of
Delivery

Indicate Year of
Change and New

Voltage if Any

12.5 kV

125 kV

125 kV

34.5 kV

34.5 kV

34.5 kV

125 kV

1 Yr. Hence

4,300

13,500

2,660

6,300

7,900

23,400

7,800

Estimated Peak Load From Above Date

2 Yrs. Hence 3 Yrs. Hence 5 Yrs. Hence

4,500 4,600 7,000

14,000 15,000 18,000

2,700 2,900 3,100

6,600 6,800 8,000

8,300 9,000 12000

24,500 28,000 32000

8,500 9,000 12000

10 Yrs. Hence

9,200

25,000

3,700

10,500

18,000

5ZOOO

16,0007. Goldmine
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EXHIBIT A-I

TO WHOLESALE POWER CONTRACT

EXISlING POINTS OF DEUVERY REQUIREMENTS,

DELIVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: RaPpahannock Electric Cooperative

1. Existing Points of DeliverY

I Name

8. Hustle

I
9. Millers Tavern

10. Oakshade

11. Orange

12 Orchid

la Orleans

14. Paytes

Voltage of
Delivery

Indicate Year of
Change and New

Voltage if Any

125 kV

34.5 kV

34.5 kV

125 kV

125 kV

34.5 kV

34.5 kV

1 Yr. Hence

2,000

3,300

6,000

1,450

5,500

5,100

20,700

Estimated Peak Load From Above Date

2 Yrs. Hence 3 Yrs. Hence 5 Yrs. Hence

2,100 2,200 2,700

3,400 3,800 4,200

6,400 7,000 8,500

10 Yrs. Hence

3,600

5,500

13,000

2,700

12,600

9,900

60,000

1,480

5,700

5,400

21,800

1,500

6,000

5,800

25,000

2,000

7,000

7,000

35,000
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EXHIBIT A-I

TO WHOLESALE POWER CONTRACT

EXISTING POINTS OF DEUVERY REQUIREiMENTS,

DEUVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Rappahannock Electric Cooperative

I. Existing Points of Delivery

I Name

15. RIxley

I
16, Slabtown

17. Unionville

18. Warrenton

19. Whiteshop

20. Wilderness

21. Brandy

Voltage of
Delivery

Indcate Year of
Change and New

Voltage if Any

125 kV

125 kV

13.2 kV

34.5 kV

13.2 kV

125 kV

115 kV

1 Yr. Hence

8,000

8,400

4,200

3,800

1,080

19,600

2,500

Estimated Peak Load From Above Date

2 Yrs. Hence 3 Yrs. Hence 5 Yrs. Hence

8,400 9,000 12000

9,500 13,000 20,000

4,500 5,000 6,000

4,000 4,500 6,500

1,100 1,200 1,300

20,500 21,500 27,000

26,000 3,000 4,500

10 Yrs. Hence

18,000

54,000

9,000

12000

1,500

45,000

8,500
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EXHIBITA-I

TO WHOLESALE POWER CONTRACT

EXISTING POINTS OF DELIVERY REQUIREMENTS,

DEUVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Rappahannock Electnc Cooperative

I. Existing Points of Delivery

2Z

123*

24,

25.

26.

27.

28.

Name

Greenwood

Kings Dominion

Locust Grove

North Doswell

St. Johns Church

Woodpecker

Four Rivers

Voltage of
Delivery

Indicate Year of
Change and New

Voltage if Any

115 kV

115 kV

115 kV

115 kV

115 kV

115 IN

230 kV

1 Yr. Hence

42,500

23,900

13,000

6,000

46,460

2,700

5,500

Estimated Peak Load From Above Date

2 Yrs. Hence 3 Yrs. Hence 5 Yrs. Hence

45,500 50,000 60,000

26,000 30,000 35,000

14,000 15,000 17,000

10 Yrs. Hence

100,000

55,000

21,000

12,000

108,000

2,700

5,500

6,400

48,690

2,700

5,500

7,000

51,000

2,700

5,500

8,000

66,000

2,700

5,500
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EXHIBIT A-I

TO WHOLESALE POWER CONTRACT

EXISlING POINTS OF DELIVERY REQUIREMENTS,

DEIUVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Rappahannock Electric Cooperative

I. Existing Points of Delivery

1 29.

1 30.

31.

32

33

34.

35.

Name

Elk Run

Noith Anna Hydro

Bear Island

* Wolftown

Voltage of
Delivery

Indicate Year of
Change and New

Voltage if Any

115 kV

115 kV

230 kV

125 kV

1 Yr. Hence

Z600

900

105,000

700

Estimated Peak Load From Above Date

2 Yrs. Hence 3 Yrs. Hence 5 Yrs. Hence

2,700 2,900 3,300

900 900 900

10 Yrs. Hence

4500

900

105,000

1,200

105,000 105,000105,000

750 800 900

* Power Supplied by Potomac Edison Company
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Bear Island
2. Location 1 mi. E. of I-95. 2450' N. of Rt. 738 on 230 kVLine #256.

Hanover County. Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire 230 kV effectively grounded system;
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities None (feet), kv line and

_____ (feet) _ _ kv line.
3) Control and protective equipment: 3-230kV circuit breakers. ring

bus and associated equipment

5. The delivery point shall be at the member's attachment to VEPCO's
motor operated disconnect switch

6. Electricity will be metered at volts or metered in effect at
230.000 volts.

7. The applicable rate schedule is OD
8. SEPA allocation: None
9. Originally connected September 28. 1979
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Brandy
2. Location On S.W. side Rte. 676 approx. .1 mi. N.W. of int. Rt. 676 and Rt.

675. Culpeper County. Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire effectively grounded system, 115 kV.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 10 (feet), 115 kv line and

(feet) _ _ kv line.

3) Control and protective equipment: 2-115 kV A.B.S.

5. The delivery point shall be _at oint of attachment to member's 115 kV

high side structure
6. Electricity will be metered at _volts or metered in effect at

115.000 volts.
7. The applicable rate schedule is OD
8. SEPA allocation: 226 kw
9. Originally connected November 3. 1975
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Cuckoo
2. Location N. side of U.S. Rt. 33 atpRrox. 0.2 mi. S. of Rt. 605. Louisa

County. Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and
12L500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity 1-516.25 MVA 34.5/12.5 kV
2) Line facilities 4.6 mi , 34.5 kv line and

(feet) _ _ kv line.
3) Control and protective equipment: 3-27 kV fused disc.. 3-27 kV

lightning arresters. 3-10 lightning arresters, 3-15 kV disc. sw.. 1-34-5
kV A.B.S.

5. The delivery point shall be at member's attachment to the load side of
VEPCO's 15 kV disconnect switches

6. Electricity will be metered at 12.500 -volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 396 kw
9. Originally connected June 9. 1972
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Culpeper - 1

2. Location S. side of Rt. 747 and approx. 400' of Rt. 29. Culpeper County.

Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and

12,500 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity 10/12.5 MVA. 34.5112.5 kV

2) Line facilities 350 (feet), 34.5 kv line and 20
(feet) 12.5 kv line.

3) Control and protective equipment: 3-27 kV cut-outs. 3-30 kV

lightning arresters. 3-12 kV lightning arrester. 3-15 kV disc., 1-34.5

kV A.B.S.
5. The delivery point shall be at the member's connection to the load side of

VEPCO's 15 kV disconnects
6. Electricity will be metered at 12.500 volts or metered in effect at

volts.

7. The applicable rate schedule is OD

8. SEPA allocation: 1158 kw

9. Originally connected September 24. 1952
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Culpeper - 2
2. Location N. side. Whipple Alley Extended. 1200' E. of Southern R.R.

crossing in Culper. Culpeper County. Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 . phase, 4 wire, (wye) at approximately 60 cycles and
12.500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity
2) Line facilities 127 (feet), 12.5 kv line and

(feet) _ kv line.
3) Control and protective equipment: 3-kV cutouts. 3 kV lightning

arresters

5. The delivery point shall be at the termination of VEPCO facilities on
member's pole 242 feet from VEPCO Meter Pole No. B 3-1

6. Electricity will be metered at 12.500 volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 294 kw
9. Originally connected September 24. 1952
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BET"WEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point DecaDolis
2. Location Approx. 2.75 mi. W. Rte. 29 on S. Side of Rte. 609. A&nrox. 0.75

mi. W. of int. Rte. 607 & Rte. 609. Madison County. Virginia

3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and

34.500-volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:

1) Transformer capacity None
2) Line facilities 270 (feet), 34.5 kv line and

(feet) _ kv line.
3) Control and protective equipment: None

5. The delivery point shall be at VEPCO's connection to members high side

substation structure
6. Electricity will be metered at volts or metered in effect at

34.500 volts.
7. The applicable rate schedule is OD

8. SEPA allocation: 555 kw

9. Originally connected May 7. 1970
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BEIWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Deerfield
2. Location S.E. side of Rte. 673. approx. 1.9 mi. S.W. of int. Rte. 620 and

Rte. 673. Spotsvlvania County. Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and
34.500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 3250 (feet), 34.5 kv line and

(feet) _ _ kv line.

3) Control and protective equipment: 3-34.5 kV disc. sw.

5. The delivery point shall be at VEPCO's attachment to member's
metering structure

6. Electricity will be metered at 34.500 volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 269 kw
9. Originally connected October 26. 1976
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Gold Mine

2. Location S. side of Hwy. 634. 0.12 mi. E of Hwy. 637. Fauguier County.

Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and

12.500 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:

1) Transformer capacity 8.4/10.5 MVA. 34.5-12.5 kV

2) Line facilities .4 mi. . 34.5 kkv line and

(feet) _ _ kv line.
3) Control and protective equipment: 3-30 kV Sta. Arrest. 1-34.5 kV

M.O.A.B.S.. 3-12 kV Sta. Arrest.. 1-19.9 kV Cutout. 1-34.5 kV GR.

SW.. 3-15 kV Disc. Sw.. 1-22 kV Curr. Limiter

5. The delivery point shall be at the member's connection to VEPCO's 15 kV

disconnects
6. Electricity will be metered at 12.500 JQvolts or metered in effect at

volts.
7. The applicable rate schedule is OD

8. SEPA allocation: 553 kw

9. Originally connected June 7. 1971
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Greenwood
2. Location Rt. 696. 1.2 mi. W. of Rte. 666. Hanover County. Virginia
3. The characteristics of electricity supplied hereunder are as follows: 115

kV, 3 phase, 3 wire effectively grounded system.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 15.3 mi. (feet), 115 kv line and

(feet) kv line.
3) Control and protective equipment: 1-115 kV. O.C.B.. 4-115. A.B.S.,

3-96 kV lightninga arresters

5. The delivery point shall be at VEPCO's attachment to the member's
switching station structure

6. Electricity will be metered at 115.000 volts or metered in effect
at volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 2483 kw
9. Originally connected February 28. 1979
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Hustle

2. Location N. side U.S. Hwy. 17 approx. .25 mi. E. of Rte. 654. Essex

County. Virginia

3. The characteristics of electricity supplied hereunder are as follows: 115

kV, .3 phase, 4 wire, (wye) at approximately 60 cycles and

12.500 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity 1.8/2/1 MVA 34.5-12.5 kV

2) Line facilities 8.63 mi. , 34.5 kv line and

31 (feet) 12.5 kv line.

3) Control and protective equipment: 1-34 kV A.B.S.. 3-34.5 kV Fuses

Holders. 3-15 kV disc. sw.. 3-30 kV lightning arresters

5. The delivery point shall be at the member's attachment to VEPCO's

disconnect switch
6. Electricity will be metered at 12.500 volts or metered in effect at

volts.

7. The applicable rate schedule is OD

8. SEPA allocation: 211 kw

9. Originally connected November 6. 1973
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April 17, 1992

EXHIBiT B

TO WHOLESALE POWER CONTRACT
B.IWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Kings Dominion
2. Location Approx. 0.6 mi. E. Rte. 30 and I-95. approx. 0.3 mi. S. of Rt. 30

on E. side Route 688. Hanover County. Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, 115 kV effectively grounded systemn.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities - 77 (feet), 115 _ kv line and

(feet) _ kv line.
3) Control and protective equipment: 2-115 kV A.B.S.. 2 sets of

carrier blocking one at Kings Dominion & one at St. Johns Delivery
Point

5. The delivery point shall be at member's attachm to VEPCO's
metering CT's

6. Electricity will be metered at 115.000 volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 2.303 kw
9. Originally connected July 1. 1974
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Locust Grove
2. Location N.E. side of Rte. 30 at Rte. 692. Orange County. Virginia
3. The characteristics of electricity supplied hereunder are as follows: 115

kV, 3 phase, 3 wire effectively grounded system.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 445 (feet), 115 kv line and

(feet) _ _ kv line.
3) Control and protective equipment: None

5. The delivery point shall be at the termination of VEPCO facilities on

member's substation structure 72 feet from VEPCO structure No. 2-
971

6. Electricity will be metered at _______volts or metered in effect at
115.000 volts.

7. The applicable rate schedule is OD
8. SEPA allocation: None
9. Originally connected September 18. 1964
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Miller's Tavern
2. Location S.E. side of Rte. 360. 0.2 mi. N.E. of Miller's Tavern. Essex

County. Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) at approximately 60 cycles and
34.600 -volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 80 (feet), 34.5 kv line and

(feet) _ _ kv line.
3) Control and protective equipment: 1-34.5 kV A.B.S.. 3-30 kV

lightning arresters

5. The delivery point shall be at termination of VEPCO's facilities on the
member's Dole 45 feet from VEPCO Pole #80561

6. Electricity will be metered at volts or metered in effect at
34.500 volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 325 kw
9. Originally connected June 5. 1962
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point North Doswell
2. Location E. side of U.S. Rt. 1. .5 mi. S. of the North Anna River.

Hanover County. Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase,, 4 wire, (wye) at approximately 60 cycles and
12.500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 1.5 mi. (feet), 115 kv line and

____ _ (feet) _ _ kv line.
3) Control and protective equipment: None

5. The delivery point shall be at VEPCO's attachment to member's
structure

6. Electricity will be metered at 12.500 volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 684 kw
9. Originally connected December 20. 1970
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Oak Shade
2. Location S.W. of inter. Rte. 786 & Rte. 1529. Fauquier County. Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 j phase, 3 wire, (delta) at approximately 60 cycles and
34.500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 750 (feet), 34.5 kv line and

_____ (feet) _ _ kv line.
3) Control and protective equipment: 2-34.5 kV. A.B.S.

5. The delivery point shall be at the termination of VEPCO's facilities on
member's pole 58 feet from VEPCO's pogle

6. Electricity will be metered at volts or metered in effect at
345.00 volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 398 kw
9. Originally connected December 1. 1965
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Orange
2. Location N. Side of Rte. 633. 0.45 mi. W. of Rte. 674. Orange County.

Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and
12.500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 307 (feet), 12.5 kv line and

_____ (feet) _ _ kv line.
3) Control and protective equipment: 3-15 kV Cutouts

5. The delivery point shall be at the termination of VEPCO's facilities on
member's pole 24' from meter pole

6. Electricity will be metered at 12.500 volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 170 kw
9. Originally connected March 29. 1956
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BET WEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Orchid
2. Location S.W. side U.S. Hwy. 522 approx. .25 m. N.W. of Rte. 601.

Louisa County. Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and
12.500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity 3750 kVA. 34.5/12.5 kV
2) Line facilities 4.3 mi. . 34.5 krv line and 30

(feet) 12.5_ kv line.
3) Control and protective equipment: 3-34.5 kV & 3-15 kV fuses &

fuse holders. 3-15 kV disc. sw.. 7.2 kV capacitor bank. 3-30 kV & 3-10
kV light. arresters

5. The delivery point shall be at the member's attachment to VEPCO's 15
kV disconnect switches

6. Electricity will be metered at 12.500 volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 354 kw
9. Originally connected July 24. 1973
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Orleans
2. Location Rt. 681. aj]rox. 0.6 mi. W. of Rt. 670. Fauquier County.

Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 . phase, 4 wire, (wye) at approximately 60 cycles and

34.500 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 9 mi. (feet), 34.5 kv line and

___ (feet) kv line.
3) Control and protective equipment: 12-34 kV disc. sw.

5. The delivery point shall be at VEPCO's attachment to the member's

airbreak switch

6. Electricity will be metered at 94.500 volts or metered in effect at
volts.

7. The applicable rate schedule is OD

8. SEPA allocation: 409 kw
9. Originally connected January 10. 1975
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Pavtes
2. Location N. side of Rt. 601 arprox. .1 mi. W. of inter. with Rt. 608.

Spotsvlvania County. Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and
34,500O volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 5 mi. , 34.5 kv line and

(feet) _ _ kv line.
3) Control and protective equipment: 6-27 kV light. arres.. 1-34.5

kV breaker. 12-34.5 kV disc. sw.. 1-34.5 kV A.B.S.

5. The delivery point shall be at VEPCO's attachment to member's
metering structure.

6. Electricity will be metered at 34.500 ---Yvolts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 1634 kw
9. Originally connected September 24. 1969
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BEIWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Piney Mountain
2. Location W. side of U.S. Rt. 29 approx. 0.66 mi. No. of Rt. 649.

Albemarie County. Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and

34.500 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 50 (feet), 34.5 kv line and

_____ (feet) _ _ kv line.
3) Control and protective equipment: None

5. The delivery point shall be at the connection of VEPCO's line to the

member's meter pole

6. Electricity will be metered at 34.500 volts or metered in effect at

volts.
7. The applicable rate schedule is OD
8. SEPA allocation: 1851 kw
9. Originally connected November 24. 1971
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Rixlev
2. Location near the inters. of Rts. 627 and 729. Culpeper County. Va.
3. The characteristics of electricity supplied hereunder are as follows:

31. phase, 4 wire, (wye) at approximately 60 cycles and
12.500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity 10/12.5 MVA. 34.5-12.5 kV
2) Line facilities 7.5 mi. . 34.5 kv line and

20 (feet) 12.5 kv line.
3) Control and protective equipment: 3.15 kV disc. sw.. 3-27 kV

cutouts. 3-30 kV light. arres.. 3-12 kV light. arres.. 1-34.5 kV A.B.S.

5. The delivery point shall be at the member's connection to the load side
of VEPCO's 15 kV disconnects

6. Electricity will be metered at 12.500 volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 655 kw
9. Originally connected February 26. 1974
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Slabtown

2. Location approx. 1.4 mi. E. of Inter. Rt. 17. by-pass and 1-95. S. of Rt. 17.

Spotsvlvania County. Virginia

3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and

12.500 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity 10/12.5 MVA. 115-12.5 kV

2) Line facilities 63 (feet), 115 kv line and

14 (feet) 12.5 kv line.
3) Control and protective equipment: 3-115 kV fuses. 3-115 kV

A.B.S.. 3-15 kV disc. sw.. 3-96 kV and 3-12 kV lightning arresters

5. The delivery point shall be at Member's attachment to VEPCO's

disconnects

6. Electricity will be metered at 12.500 volts or metered in effect at

volts.
7. The applicable rate schedule is OD

8. SEPA allocation: 626 kw
9. Originally connected October 24. 1975
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point St. John's Church
2. Location W. side of Rt. 639. 500' S. of Rt. 638. Carolina County. Va.
3. The characteristics of electricity supplied hereunder are as follows:

115 kY, 3 phase, 3 wire effectively grounded system.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 1650 (feet), 115 ,kv line and

(feet) _ _ kv line.
3) Control and protective equipment: 1-115 kV A.B.S.

5. The delivery point shall be at VEPCO's attachment to the member's
substation structure 180 feet from VEPCO TaD Pole #5

6. Electricity will be metered at volts or metered in effect at
115.000 volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 4703 kw
9. Originally connected September 24. 1952
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Unionville
2. Location E. side U.S. Rte. 522 approx. 600' s. of Rte. 621. Orange CountY.

Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and

13.200L-volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity 3.75 MVA - 115-13.2 kV
2) Line facilities 1.0 mi. 115 kv line and

15 (feet) 13.2 kv line.
3) Control and protective equipment: 1-115 kV A.B.S.. 3-96 kV light.

arres.. 3-12 kV light. arres.. 3-115 kV fuses & fuseholders. 3-15 kV
light. arres.

5. The delivery point shall be at the load side of VEPCO's 15 kV disconnect
switches

6. Electricity will be metered at 13.20Q volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 299 kw
9. Originally connected AuELust 30. 1971
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Warrenton
2. Location 800' N. of Rt. 211. 2 mi. W. of Rt. 678. Fauauier County.

Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 . phase, 3 wire, (wye) at approximately 60 cycles and
34.600 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 2.6 mi. 34.5 kv line and

(feet) _ _ kv line.
3) Control and protective equipment: 2-34.5 kV A.B.S.

5. The delivery point shall be at the point of attachment of VEPCO's
conductors to the member's substation structure

6. Electricity will be metered at volts or metered in effect at
34.600 volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 340 kw
9. Originally connected November 3. 1954
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point White Shon

2. Location N. of and on Rt. 30. approx. 0.75 mi. E. of King William. King

William County. Virginia

3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and

13.200 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities None (feet), kv line and

_ _ (feet) kv line.

3) Control and protective equipment: 3-15 kV fused cutouts

5. The delivery point shall be at member's connection to VEPCO's

current transformers

6. Electricity will be metered at 13.200 volts or metered in effect at

volts.
7. The applicable rate schedule is OD

8. SEPA allocation: 106 kw

9. Originally connected June 3. 1975
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EXMBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Wilderness
2. Location S.W. side HEM. 3. approx. 1 mi. S.E. of inter. Rt. 601. Orange

County. Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and
12.500 -volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity 12/16/20 MVA. 34.5-12.5 kV
2) Line facilities 8.4 mi. . 34.6 kv line and

(feet) _ _ kv line.
3) Control and protective equipment: 6-12 kV light. arres.. 9-27. kY

light. arres. 3-30 kV light. arres.. 1-34 kV cic. brk.. 1-34.5 kV GRD
Sw.. 15-34.5 kV Ii. 3-15 iV light. Dis. Sw.

5. The delivery point shall be at the member's attachment to VEPCO's
meterine structure

6. Electricity will be metered at 12.500 volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 1425 kw
9. Originally connected October 27. 1969
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Wolftown

2. Location Approximatelv 0.9 mile southwest of Wolftown on Rt. 230 in

Madison County

3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and

34.500 -volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:

1) Transformer capacity None

2) Line facilities (feet), kv line and

___ (feet) kv line.

3) Control and protective equipment: 3-15 kV Cutouts

5. The delivery point shall be

6. Electricity will be metered at 35.000 ---volts or metered in effect at

volts.

7. The applicable rate schedule is OD

8. SEPA allocation: None
9. Originally connected December 1. 1991
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETiWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Woodpecker
2. Location Rt. 605. 1500' N. of int. Rts. 605 & 626. Caroline County. VA
3. The characteristics of electricity supplied hereunder are as follows: 115

kV, 3 phase, 4 wire effectively grounded system.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 2200 (feet), 115 kv line and

_____ (feet) _ _ kv line.
3) Control and protective equipment: 2-115 kV A.B.S.

5. The delivery point shall be at point of attachment to member's 115 kV
high side structure

6. Electricity will be metered at volts or metered in effect at
115.000 volts.

7. The applicable rate schedule is OD
8. SEPA allocation: None
9. Originally connected December 18. 1973
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point North Anna Hvdro
2. Location Approx. 1/2 mile off State Route 601. 4 miles N of Bumpass.

Louisa County. Va.
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and

12.500 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities (feet), kv line and

_ _ (feet) kv line.
3) Control and protective equipment: None

5. The delivery point shall be point of attachment to member's substation

structure line

6. Electricity will be metered at 12.500 volts or metered in effect at

volts.
7. The applicable rate schedule is OD
8. SEPA allocation: None
9. Originally connected August 1987
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Elk Run (formally Patton) Substation
2. Location 1000 ft. off State Rt. 602. about 2.5 miles West of Route 17.

Fauquier County
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and
115.000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities None (feet), kv line and

(feet) _ _ kv line.
3) Control and protective equipment: 2-115 kV A.B.S.

5. The delivery point shall be attachment to member's 115 kV substation
structure line beneath VEPCO 115 kV line

6. Electricity will be metered at ______volts or metered in effect at
1 15.000 volts.

7. The applicable rate schedule is OD
8. SEPA allocation: None
9. Originally connected December 1991 (originallv early 1970s)
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Four Rivers
2. Location 1 mi. E. of I-95. 2400' N of Rt. 738 on Va. Power's 230 kv #246

line. Hanover County. Va.
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire 230 kv effectively grounded system.-
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities (feet), kv line and

____ _ (feet) _ _ kv line.
3) Control and protective equipment:

5. The delivery point shall be connection to VEPCO Ring Bass

6. Electricity will be metered at 13.600 volts or metered in effect at
230.000 volts.

7. The applicable rate schedule is OD
8. SEPA allocation: None
9. Originally connected June 1992
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EXHiIBIT C

TO WHOLESALE POWER CONTRACT
BMWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

_ SPECIAL EQUIPMENT

1. None



EXHIBIT D

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

RAPPAHANNOCK ELECTRIC COOPERATIVE

OLD DOMINION ELECTRIC COOPERATIVE
COMPREHENSIVE COST OF SERVICE FORMULA

FEDERAL ENERGY REGULATORY COMMISSION

Docket No. ER92-432-000



OLD DOMINION ELECTRIC COOPERATIVE

COMPREHENSIVE COST OF SERVICE STUDY



Executive Summary

Old Dominion's revenues are based on the formula rate contained herein which is applied
to the sales made to each of the member cooperatives' (customers) of Old Dominion. Cost
estimates to be included in the formula rate are revised at least annually through the
budget process by Old Dominion's Board of Directors (Board), which is composed of two
representatives from each member cooperative. The rate is designed to recover the cost
of service and create a firm equity base for the cooperative. Being a not-for-profit
cooperative, Old Dominion's rate formula is not designed to assure a return on equity.
Rather the rate formula is designed to collect required revenues based on estimated costs
with a true-up mechanism at year end to ensure that all costs are collected. Any difference
is refunded or collected as required.

Development and Implementation of the Formula Rate

The process of reviewing and revising the estimates to be include in the rate begins with
the development of a calendar year budget under the direction of the Board. A standing
committee of the full Board is appointed annually by the Chairman of the Board. This
committee is the Budget and Finance Committee and it includes representation from a
broad spectrum of the member cooperatives. Under its direction:

(1) Power supply requirements are forecasted;
(2) The budget is developed and approved;
(3) The resulting cost estimates are included in the formula.

(1) Forecast of Power Supplv Requirements

The estimation process at Old Dominion begins with preparation of a projection of
the resale loads (kW and kWH), less Southeastern Power Administration (SEPA)2

loads (kW and kWH), expected during the coming calendar year. The Power
Requirements Study, jointly developed by Old Dominion and its member systems is
the baseline for developing the expected sales of Old Dominion.

The member cooperatives are both the owners and customers of Old Dominion.
They are referred to interchangeably as members, member systems or member distribution
cooperatives.

2 Virginia area members have individual contracts with SEPA.
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Old Dominion develops separate forecasts for its two primary power supply areas,
the Virginia Mainland and the Delmarva Area. The Virginia Mainland power supply
is provided by Old Dominion's 11.6% undivided interest in the North Anna Nuclear
Power Station (North Anna), member power purchase agreements with SEPA, and
Old Dominion's power purchase agreements with Virginia Electric and Power
Company (VEPCO), Potomac Edison Company (PE), Allegheny Power System (APS),
and Appalachian Power Company (APCo). The Delmarva Area power supply
requirements are provided through a power purchase agreement with Delmarva
Power and Light (DP&L).

(2) Budget Development

After forecasting resale loads, the budget is developed. The budget considers Old
Dominion's two primary cost functions: power supply costs and administrative and
general expenses. The power supply budget does not include SEPA cost estimates
because those costs are billed directly to the member cooperatives by SEPA.

Budgets for each FERC category of expense that are not directly related to power
purchases are developed by Old Dominion staff reviewed by the Budget and Finance
Committee, and eventually approved by the full Board. Capital budgets and
projections for cash are taken into account in forecasting interest cost as well as
interest income. Allowances for equity requirements and financial performance
included in Old Dominion's Indenture or defined within the formulary rate are also
factored into the budget projections.

(3) Implementing the Formula Rate

After the Board's approval of the budget the estimates are included in the formulary
rate contained herein.

This process normally starts in August of the preceding calendar year in order to provide
the Committee and the full Board adequate review time. The budget and all assumptions
made in developing the budget are presented to the full Board for approval. This approval
is customarily done at the regularly scheduled Board meeting held during the first week
in December.

Synchronization Adiustments in the Formula Rate

The Old Dominion budget is a calendar year budget, however, the charges resulting from
application of the formula are not placed into effect until April 1. The delay is needed for
the member systems to obtain approval from the various State Commissions to adjust rates
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to their member-consumers3 . The member systems of Old Dominion have wholesale
power cost adjustment filings to modify rates to the member-consumers which are subject
to State Commission approval and typically require a 90 day period for notice requirements
and administrative approval at the State Commissions. Additionally, the Old Dominion
Board has directed that the effect of the cost estimates for the rate year begin in the month
of April when the member-consumer's usage is at a low point, thereby minimizing the
impact of any increase in their electricity cost.

There are two prior period adjustment mechanisms, to ensure that Old Dominion does not
collect revenues other than those resulting from an application of the prescribed formula
by using actual data for the prior calendar year.

Prior Period Adiustments for Demand Revenues

This prior period adjustment is used to true-up differences between actual and estimated
demand related costs in accordance with the prescribed formula. Any differential between
allowed costs under the formula and actual costs for the period is allocated based on actual
demand billing units and returned as a separate adjustment to the power bills. The
adjustment will consist of one twelfth (1/12) of the total applied to each monthly bill for
the following calendar year.

Prior Period Adiustments for Enemy Revenues

This prior period adjustment for over or under collection of energy revenues is included as
a credit to expenses in the formulary rate described herein. Fuel costs of Old Dominion
owned generation and energy costs from partial and full requirements suppliers, including
any associated fuel adjustment factors, are examined every six months to permit any
mismatch between revenue collections and actual energy costs to be more quickly reflected
in the rates to the members. These member systems incorporate this adjustment in their
retail rate schedules.

in addition, Old Dominion has a monthly energy adjustment clause which is applicable to
delivery points for which the member system contracts for the interruptible load provision.

3 The terminology employed by cooperatives to refer to the ultimate consumer is
member-consumers since they are both the customer and the owner of the distribution
cooperative. A G&T Cooperative, like Old Dominion, who has no retail customers refers
to its owners and wholesale customers as members or member systems interchangeably.
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OLD DOMINION COMPREHENSIVE coSr OF SERVICE FORMULA

Demand Energy
l. O&M Expenses

A. Energy Related
1. FERC Acct. 501
2. Acct. 503
3. Acct. 504
4. Accr. 510
S. Acct. 512
6. Acct. 513
7. Acct. 518
8. Acct. 528
9. Acct. 530

10. Acct. 531
11. Acct. 544
12. Acct. 547
13. Acct. 555 -

B. Demand Related
All of Accts. 500 i
in (LA.) above

x
x
x
x
x
x
x
x
x
x
x
x

Energy related
purchase power

through 935 not contained

X

X

II. Depreciation Expense
Acct. 403

m. Decommissioning Expense (see Note A)
Accr. 403

IV. Amortization Expense
Acct. 404 through 407 (see Note B)
Acct. 425 (see Note C)

V. Taxes Other Than Income (Acct. 408.1)
1. Payroll
2. Property
3. Gross Receipts Taxes (see Note D)

X

x

x
x

X
x
x X
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VI. Other [neome, Credits, or Discounts
Acct. 412 through 421 (see Note E) X
Acct. 450 through 456 (see Note F) X
Acct. 447 Sale to Non-Members X X

VII. Debt Expense
Acct. 427 through 432 X

VII. Gains From Disposition of Utility Plant
Acct. 411.6 X

DI Life Insurance
Acet. 426.2 X

X. Epdite for Certain Civic Activities, etc.
Acct. 426 excluding 426.2 X

X1. Extraordinary Gain
Acct. 434 X

XII. Equity Contribution (see Note G) and
Margin Requirement (see Note H) X X
Up to 20% of Accts. 427 through 431

Subtotal Demand and Energy Expenses
I+II+[II+IV+V+VI[+VllI+IX+X+XI+XII-(VI) A B

XM. Annual Delivery Point Charge (see Note [) X

XIV. First Quarter Revenues (see Note J) X X
In Excess of Minimum Delivery Point Charges

XV. Non-Coincident Demand Charge (see Note P) X
APR-DEC

XVI. High Voltage Service Credit (see Note L) X
(69 kV or Greater) APR-DEC

XVII. Reactive Power Charge (see Note M) X
APR-DEC

TOTAL DEMAND EXPENSES A-X[I[-X[V+XV+XVI-XVII C
TOTAL ENERGY EXPENSES B-XIV+XV D
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or

Rate Determinants

DEMAND RATE = Total Demand Expenses (C)
Total Delivery Point kW Demand (APR-DEC)

less 300 kW minimum per Delivery Point

ENERGY RATE = Total Energy Expenses (D)
Total Delivery Point Energy For (APR-DEC)

Adjusted For Losses To Generation

HIGH VOLTAGE- ENERGY (HV ENERGY) RATE =
Energy Rate * HV Loss Factor

LOW VOLTAGE ENERGY (LV ENERGY) RATE =
Energy Rate * LV Loss Factor

MINIMUM CHARGE RATE (see Note I)

RKVA RATE = $.06/RKVA (see Note M)

HIGH VOLTAGE CREDIT (HV CREDMI) RATE (see Note L)

HIGH VOLTAGE LOSS FACTOR (HV LOSS FACTOR) (see Note N)

LOW VOLTAGE LOSS FACTOR (LV LOSS FACTOR) (see Note N)

EXCESS FACJTUIES CHARGES as assigned (see Note F).

MAXIMUM DIVERSIFED DEMAND CHARGES as assigned (see Note F).

PRIOR PERIOD ADJUSTMENT FOR DEMAND REVENUES (see Note 0).

NON-COINCIDENT DEMAND CHARGE (see Note P).
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Bill Determination

LOW VOLTAGE DEL[VERY POINT (BELOW 69 1V) =
Minimum Charge Rate
+ (kW Demand - 300 kW) * Demand Rate
+ RKVA Demand * RKVA Rate
+ KWH * LV Energy Rate
+ Assigned Excess Facilities Charges
+ Assigned Maximum Diversified Demand
+ Prior Period Adjustments for Demand Revenues
+ Non-Coincident Demand Charge x (NCP-(2 x CP)J

HIGH VOLTAGE DELIVERY POINT (69 KV AND ABOVE) =

Minimum Charge Rate
+ (kW Demand - 300 kW) * (Demand Rate - HV Credit Rate)
+ RKVA Demand * RKVA Rate
+ KWH * HV Energy Rate
+ Assigned Excess Facilities Charges
+ Assigned Maximum Diversified Demand
+ Prior Period Adjustments for Demand Revenues
+ Non-Coincident Demand Charge x [NCP-(2 x CP)]

General Information

All estimated and actual costs included in this formula shall be determined by Old
Dominion Electric Cooperative (Old Dominion). The capacity and energy to be provided
to the members by Old Dominion shall be paid for by the members as provided in this
fonnula.

Penalties, Property Losses, and Extraordinary Losses will be filed separately with the
Commission for collection by Old Dominion. After providing appropriate support to the
Commission, these accounts will be identified and collected through specific riders to the
formulary rate.

The following circumstances require a rate change application.

1. An allocation is called for which is not provided for in the formula.

2. Changes made in the applicable Uniform System of Accounts which cause the costs
to be recorded in accounts other than those referenced herein.

3. Changes to reflect any expense or cost not presently included in the formula.

4. Any other changes.
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Note A Decommissioning Expense

The decommissioning expense (Acct. 403) results from Old Dominion's 11.6%
undivided ownership in the North Anna Nuclear Station.

As an owner of North Anna, Old Dominion is required to set aside funds, pursuant
to certain statutory and regulatory requirements, to ensure that North Anna is
safely taken out of service at the appropriate time. Deposits to the Trust are made
by Old Dominion on a periodic basis, in such an amount that the fund balance will
equal Old Dominion's costs at the time of decommissioning.

Old Dominion's portion of the estimated costs of decommissioning North Anna is
approximately-S48.5 million in 1990 dollars and $247.5 million in 2020 dollars.
In determining the decommissioning fund level, Old Dominion adopts the
decommissioning studies as filed by Virginia Power in their wholesale rate
applications at the FERC. Old Dominion's $247.5 million share as derived from
the Virginia Power study will be collected over the remaining life of the units. Old
Dominion's share is derived from the formula ((u] x 11.6%- x Unit 1
decommissioning costs) and ((4) x 11.6% x Unit 2 decommissioning costs) due to
Old Dominion's purchase of North Anna Units 1 and 2 taking place five and three
years, respectively, after the commercial operations start date. Decommissioning
is scheduled to begin in 2020. The present value of the future decommissioning
costs is being charged to members through rates and is credited to the
decommissioning reserve. Because Old Dominion is a not-for-profit electric
cooperative, exempt from taxation under 501(C)(12) of the Code, the Trust was
created as a grantor trust so that for federal income tax purposes, income of the
Trust is income to Old Dominion. Funds in the Trust are available only for
deconmxnissioning costs.

Annual values are as follows:

1992 S680,872
1993 $680,872
1994 $680,872

Note B Amortization Expense - North Anna

On December 21, 1983, Old Dominion purchased from Virginia Power an 11.6%
undivided ownership in North Anna Units 1 and 2, nuclear fuel and common
facilities at the power station, and a portion of spare parts, inventory, and other
support facilities. Consequently an acquisition adjustment is being amortized for
rate-making and accounting purposes over a 25-year period using the straight line
method.
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Note C Amortization Expense - Pollution Control

The only expenses to be recovered in this account are Pollution Control Debt
Issuance Costs.

Note D Gross Receipts Taxes

Old Dominion pays a Gross Receipts Tax (GRT) on its electric revenues within the
state of Virginia net of the cost of the purchased power which GRT is paid by the
supplier used to serve Virginia loads on. Gross Receipts Tax is identified as energy
related based on the revenues for energy net of the respective cost of energy
related purchased power on which GRT is paid by the supplier. Gross Receipts
Tax is identified as demand related based on the revenues for demand net of the
respective cost of demand related purchased power on which GRT is paid by the
supplier.

Note E Other Income, Credits, or Discounts

Amounts in these accounts reflect interest earnings. Any future other income,
credits or discounts properly booked in these accounts will be reflected in the
formulary rate.

Note F Other Income, Credits, or Discounts

Amounts in these accounts reflect income received from member systems for
Excess Facilities Charges and Maximum Diversified Demand billed to Old
Dominion. Any future other income, credits or discounts properly booked in these
accounts will be reflected in the fornulary rate.

Excess Facilities Charges

Whenever Old Dominion requests Virginia Power to supply electricity in a manner
which will require facilities in excess of defined "Normal Service Facilities," such
facilities will be subject to an excess facilities charge. This charge is defined in the
Virginia Power wholesale rate schedules applicable to Old Dominion.

Excess facilities charges are based on equipment assigned to specific delivery
points. Virginia Power includes, on its monthly power bill to Old Dominion, a
charge for these facilities based on the FERC rate schedule, Appendix E - Charges
for Purchases by Old Dominion. Old Dominion, in turn, passes these charges
through to the delivery points based on cost causation. As these costs are
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specifically assigned and treated as a pass through of Virginia Power assigned
costs, Old Dominion passes the costs directly to the appropriate member system.

Maximnum Diversified Demand CMDD) Charges

The billing demand under the Interconnection and Operations Agreement with
Virginia Power consists of two distinct parts. The first part is what is generally
referred to as Old Dominion's coincidental peak demand. This is the total demand
that Old Dominion (net of its own resources) places on the Virginia Power
monthly system peak.

The second component for billing demand is referred to as "maximum diversified
demand." This component was established to allow Virginia Power to collect
additional demand cost if Old Dominion's non-coincident peak demand during any
on-peak hour was substantially greater than the Old Dominion coincidental peak
demand including its own resources. Virginia Power bills Old Dominion for
maximum diversified demand when the most recent twelve month average non-
coincidental peak exceeds the most recent twelve month average coincidental peak
by more than ten percent (10%). The excess over 10% is billed at the same rate
as coincidental peak demand.

Old Dominion, in turn, passes the charge through to the delivery points based on
a pro-rata basis. Pro-rata basis means that each delivery point which contributes
to a MDD charge will be assessed its share of the charge based on its MDD as
measured. To date all demand costs billed to Old Dominion have been under the
coincidental peak demand.

Note G Equity Contribution

Old Dominion has established a goal of achieving an equity level of 20% for the
purpose as described in the Indenture.

Old Dominion has entered into two short-term contracts for power as a precedent
to the construction of 400 MWs of coal-fired generation at Clover, Virginia. Old
Dominion has set special equity contribution targets equal to the savings these
transactions generate. The expected savings are determined as the difference
between the cost of short-term power transactions and the cost of firm long-term
power purchases from Virginia Power. The resulting equity contribution is
allocated to energy and demand costs in proportion to the savings generated for
each of those components. All savings are returned to the members in the form
of patronage capital distributions on a pro-rata basis in proportion to the demand
and energy determinants through which the contribution was collected.
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Note H Margin Requirement

The Margin Rquient shall be up to 20% of the amount in Accounts 427
through 431 for the purpose of determining the rates under the formula. This will
provide a TIER of 1.2 which was selected as the bare minimum indenture
requirement necessary to respond to the rating agencies and to attract capital in
the markets. The G&T Accounting and Finance Association publishes the TIER for
G&T cooperatives. Out of the 55 cooperatives which responded to the survey in
1991, 21 reported TIER results greater than 1.2.

Note I Annual Delivery Point Charge

Each delivery point is assessed the 300 kW demand charge monthly, regardless of
voltage level of service or the delivered demand on the delivery point. The Old
Dominion Board of Directors wants to encourage the efficient design of the
combined transmission and distribution systems. Transmission investment for a
new delivery point is made either by Old Dominion or the host utility supplying
transmission service to Old Dominion. When the carrying cost of that investment
is rolled into a melding pot rate, it is borne by all the members of Old Dominion.
Therefore, a direct cost signal to the member system is not available to balance the
decision between distribution system upgrades and transmission system additions.
The minimum 300 kW demand charge is designed to transmit a cost signal to
prevent the proliferation of small delivery points which are inefficient investments
for the entire Old Dominion systems. This rate design promotes increased system
operating efficiencies by encouraging upgrades to the existing system rather than
adding additional delivery points.

A Minimum Delivery Point Charge is calculated for the first 300 kW of demand for
each delivery point. There are two components of the Minimum Delivery Point
Charge consisting of 1) the Average Demand Rate multiplied by 300 kW plus 2)
$800. The additional $800 provides for miscellaneous costs that are incurred by
the creation of a new delivery point. The Minimum Charge Rate for April through
March of the following year is determined by subtracting the First Quarter
Minimum Charge Revenue from the Annual Delivery Point Charge then dividing
by the sum of the number of delivery points for April through December.

Average Demand Rate (ADR) =

[SUBTOTAL DEMAND EXESES (A) - NON-COINCIDENT DEMAND CHARGE RE. (SEE NOTE P)-RrVA REV
kW DEMAD
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Minimum Delivery Point Charge (MDPC) = ADR * 300 kW + $800

Annual Delivery Point Charge (ADPC) = MDPC * Sum of the No. of Delivery
Points for 12 Months

First Quarter Minimum Charge Revenue (FQMCR) = Sum of the No. of Delivery
Points for the First Quarter * the applicable Minimum Charge Rate

Minimum Charge Rate (for APR-MAR) =

ADPC-FQDPR
TOTAL OF THE NO. OF DELIVERY POfN7N FOR APR-DEC

Note J First Quarter Revenues

The Old Dominion budget projects expenses for the calendar year, whereas, the
Old Dominion rate year extends from April 1 through March 31 of the following
year. Therefore, rates set in April will generate revenues for the first quarter of
the following year. To match the Budget expenses to rate design, the annual
revenue requirements must be reduced to reflect revenues collected during the first
quarter, with the remaining nine month revenue requirement divided by the nine
month projected sales to derive the rate determinants for energy and demand.

Note K Bear Island Contractual Obligation

Under an agreement with the Bear Island Paper Company, included in Section 4,
Old Dominion has established the basis for the determination of its charges to
Rappahannock Electric Cooperative for the Bear Island delivery point for the term
of the Agreement.

As a result of becoming subject to FERC regulation, Old Dominion has established
a comprehensive cost of service formula which develops a rate which may be
higher than that developed pursuant to the Agreement. In the event such rate is
higher, Old Dominion will bill to Rappahannock Electric Cooperative for the Bear
Island delivery point an amount no greater than the amount developed pursuant
to the Agreement. This rate "cap" will be applied as necessary on a monthly billing
basis.
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Note L High Voltage Demand Credit

The I&O Agreement between Old Dominion and Virginia Power states that new
interconnection points between the parties will be established at transmission level
voltages, where practicable. Also, Old Dominion wishes to encourage system
operating efficiency by promoting cost based discounts to transmission voltage
level delivery points. This is accomplished through offering a discount on each kW
above the minimum delivery point charge purchased at transmission voltages.

This cost based discount reflects the cost to Old Dominion of delivering power to
distribution level voltages and allows a member system to make the economic
comparison between delivery at distribution level and delivery at the transmission
level. Since the distribution rates paid by Old Dominion to power suppliers have
been accepted by the FERC, they are reasonable.

Any distribution related power cost expenses paid by Old Dominion should be
borne by only the distribution delivery points using that service. The cost for this
service is determined using the method from which Old Dominion is billed from
its power suppliers. For instance, power purchased from DP&L includes a separate
transmission and distribution demand rate. For Virginia Power, the settlement
agreement for Docket No. ER91-562-000 currently pending FERC approval, will
identify distribution costs assigned to Old Dominion and collect them through a
separate distribution rate. Virginia Power's Transmission Service Rate also
identifies a separate low voltage delivery charge. Distribution costs related to Old
Dominion's purchases from APCo and the PE will be included if identifiable.

Old Dominion determines the High Voltage Credit Rate by dividing these
distribution costs by the distribution level demand in excess of the minimum (300
kW per Delivery Point). The credit is this rate times the high voltage demand in
excess of the minimum (300 kW per Delivery Point).

Note M Reactive Power Charge

Old Dominion has included a power factor charge in its rate equal to $0.06/RKVA
(RKVA Rate). This rate matches the RKVA rate included in the rate schedules filed
by Virginia Power in FERC Docket No. ER 91-562-000. The Reactive Power
Charge equals the RKVA Demand times the RKVA Rate.
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Note N Loss Factors

Old Dominion's loss factors are based on the latest load flow study used by
Virginia Power to determine the Combined Transmission Loss Percentage as
defined in the I&O Agreement. This study includes line loss factors for use of the
Virginia Power transmission system (High Voltage Loss Factor) and a separate loss
factor for service at distribution level voltages (Low Voltage Loss Factor). If, and
when more detailed line loss information is available, it will be used.

Note 0 Prior Period Adjustments for Demand Revenues

This prior pefiod adjustment is used to true-up differences between actual and
estimated demand related costs in accordance with the prescribed formula. Any
differential between allowed costs under the formula and actual costs for the
period is allocated based on actual demand billing units and returned as a separate
adjustment to the power bills. The adjustment will consist of one twelfth (1/12)
of the total applied to each monthly bill for the following calendar year.

Note P Non-Coincident Demand Charge (NCDC)

As a consequence of billing under a coincident peak methodology, administrative
and general expenses are not always properly recovered from each delivery point.
This results from the inclusion of administrative and general costs in the demand
charge and applying such charge to delivery point demands which have been
significantly reduced through a load management program. Since the lowered
demand occurs for a brief period, administrative and general costs are not fully
recovered.

Because administrative and general expenses are fixed in nature and do not vary
with changes in kilowatts demanded, a monthly non-coincident demand charge is
needed to correct this inequity. Old Dominion will bill the delivery point a NCDC
when the most recent twelve month average non-coincident peak exceeds by 200%
the most recent twelve month average coincident peak. Excess kilowatts are those
kilowatts equal to the twelve month average non-coincident peak minus two times
the twelve month average coincident peak. The amount charged will be
determined by multiplying the excess kilowatts by the NCDC, where:

NCDC- VTAL OP ACCOUN73 92D93 l QUSW= CONTZUM * MAWGD 3Q0WW7~? * PArROLL COSTS G CA RRICE ZTXEU
MIAT OLD DhIWnVN ELZCIIC COXPI,1" DESYXPU POE7.T N-DNCO7M=NT3 PB4UDY
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OLD DOMINION ELECTRIC COOPERATIVE

Rate Schedule OD

APPLICABLE FOR POWER SERVICES RENDERED TO:

A&N Electric Cooperative
BARC Electric Cooperative

Choptank Electric Cooperative
Community Electric Cooperative
Delaware Electric Cooperative

Mecklenburg Electric Cooperative
Northern Neck Electric Cooperative

Northern Virginia Electric Cooperative
Prince George Electric Cooperative
Rappahannock Electric Cooperative

Shenandoah Valley Electric Cooperative
Southside Electric Cooperative

*EFFECTIVE_.

Communication Regarding this Tariff
should be addressed to:

John P. Edwards
President

OLD DOMINION ELECTRIC COOPERATIVE
Innsbrook Corporate Center
4201 Dominion Boulevard

Glen Allen, Virginia 23060



Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

A. AVAILABILITY

Available to A&N Electric Cooperative, BARC Electric Cooperative, Choptank
Electric Cooperative, Community Electric Cooperative, Delaware Electric
Cooperative, Mecklenburg Electric Cooperative, Northern Neck Electric
Cooperative, Northern Virginia Electric Cooperative, Prince George Electric
Cooperative, Rappahannock Electric Cooperative, Shenandoah Valley Electric
Cooperative, and Southside Electric Cooperative, (the Cooperative(s))
purchasing full requirements electric service on a firm power wholesale for
resale basis-

B. CHARACTER OF SERVICE

Firm electric power at three phase, sixty hertz, alternating current at a
voltage as may be mutually agreed upon, subject to availability of existing
facilities.

C. MONTHLY RATE

The monthly rate shall be determined pursuant to Old Dominion's
ComRrehensive Cost of Service Formula.

D. ENERGY ADJUSTMENT

The estimated current period factor shall be effective for each six month
period from April 1 to September 30 and from October 1 to March 31. This
factor shall be based on the estimated fuel expenses and purchased energy
expenses for Old Dominion.

When the estimated unit cost of fuel (Fm/Sm) used to meet Old Dominion's
Net Energy Requirement less losses (Sm) is above or below the base unit cost
of 18.15 mills per kilowatthour (Fb/Sb), an additional charge or credit equal
to the product of the monthly Billing Energy and an energy adjustment factor
(A) shall be made, where (A), calculated to the nearest thousandth of a cent,
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is as defined below:

Adjustment Factor (A) = [Fm/Sm] - [Fb/Sb]

Any difference between the estimated cost of energy used to meet Old
Dominion's Net Energy Requirement and the actual cost of such energy will
be reflected in the calculation of the Energy Adjustment Factor in the second
succeeding period.

In the above formula (F) is the expense of energy in the base (b) and current
(m) periods; and (s) is the kWh sales in the base and current periods.

Sales (S) shall be the sum of (a) generation and (b) purchases, less (c) losses
associated with Old Dominion's deliveries to customers served under this
schedule.

The adjustment factor developed according to the preceding paragraphs may
be further modified to allow the recovery of gross receipts or other similar
revenue based tax charges occasioned by the fuel adjustment revenues.

E. DETERMINATION OF KW DEMAND AND DEMAND

1. VE AREA - applicable to BARC Electric Cooperative, Community
Electric Cooperative, Mecklenburg Electric Cooperative, Northern
Neck Electric Cooperative, Northern Virginia Electric Cooperative,
Prince George Electric Cooperative, Rappahannock Electric
Cooperative, Shenandoah Valley Electric Cooperative, and Southside
Electric Cooperative.

(a) The kW of demand billed shall be the Delivered Demand plus Excess
Demand, both as determined under I(b) below.

(b) (i) Delivered Demand shall be the 60 minute integrated kW demand
during the same hourly period in which the Old Dominion Monthly
Demand is determined pursuant to the Interconnection and Operating
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Agreement between ODEC and VEPCO. This 60 minute period
represents the clock-hour in each calendar month during which the
combined system (VEPCO and ODECs VE area members) peak
demand occurs.

(ii) Excess Demand shall be an allocated share of the kW, if any, by which
the most recent 12 month average Diversified Demand, as determined
under [(b)(iii), exceeds 110% of the most recent 12 month average
Old Dominion Monthly Delivered Demand.

(iii) Diversified Demand shall be the Old Dominion Monthly Maximum
Diversified Demand as determined pursuant to the interconnection
and Operating Agreement between ODEC and VEPCO. This hourly
demand represents the combined ODEC members' monthly maximum
coincident demand during the on-peak period 7 a.m. to 10 p.m.
weekdays from October through May and 10 A.M. to 10 P.M. on
weekdays from June through September.

(iv) Allocation of the total ODEC Excess Demand shall be made to each
delivery point on the basis of Excess Demand computed separately for
each delivery point.

(c) Determination of RKVA Demand

The RKVA of demand billed shall be the highest average RKVA
measured in any 30-minute interval during the current billing month.

For those Cooperatives for whom RKVA is not measured but for whom
kW and kVA are measured, the RKVA will be calculated by using the
measured kVA simultaneously at the time of either the maximum
on-peak or off-peak kW, whichever results in the higher RKVA during
the current billing month until the metering equipment is changed to
measure the maximum monthly RKVA.

Issued: Effective:
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I. DE AREA - applicable to A&N Electric Cooperative, Choptank Electric
Cooperative, and Delaware Electric Cooperative.

(a) The kW of demand billed shall be the Delivered Demand as
determined under 11(b) below.

(b) Delivered Demand shall be the coincident sixty (60) minute integrated
kW demand. This 60 minute period shall be the greatest demand
established by the Customer during the sixty (60) minute clock hour
of the month which coincides with the maximum sixty (60) minute
clock hour demand of the combined system (DP&L and A&N Electric
Cooperative, Choptank Electric Cooperative and Delaware Electric
Cooperative).

(c) Determination of RKVA Demand

Until actual RKVA demand data is available, the RKVA of demand
billed shall be calculated by using the average RKVA during the billing
period and the delivered demand for the same billing period.

111. PE AREA - applicable to BARC Electric Cooperative, Rappahannock
Electric Cooperative, and Shenandoah Valley Electric Cooperative at
delivery points interconnected to the Potomac Edison Company's
Electric System.

(1) Determination of kW Demand

(a) The kW of demand billed shall be the Delivered Demand as
determined under III (l)(b).

(b) i) Delivered Demand shall be the 60 minute integrated kW
demand during the same hourly period in which the Old
Dominion Monthly Delivered Demand is determined pursuant
to the Interconnection and Operating Agreement between
ODEC and VEPCO. This 60 minute period represents the
clock-hour in each calendar month during which the combined
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system (VEPCO and ODEC) peak demand occurs.

(ii) Until such time as demand metering is available for the
delivery points interconnected to the PE system the kW of
demand billed shall be:
The maximum sixty (60) minute demand multiplied by 75%
(coincidence factor).

(c) Determination of RKVA Demand

The RKVA demand shall be zero (0) until such time as
metering equipment is available to measure the RKVA Demand.

[V. APCo AREA - applicable to Southside Electric Cooperative at delivery
points interconnected to the Appalachian Power Company's Electric
System.

(1) Determination of kW Demand

(a) The kW of demand billed shall be the Delivered Demand as
determined under IV(l)(b).

(b) (i) Delivered Demand shall be the 60 minute integrated kW
demand during the same hourly period in which the Old
Dominion Monthly Delivered Demand is determined pursuant
to the Interconnection and Operating Agreement between
ODEC and VEPCO. This 60 minute period represents the
clock-hour in each calendar month during which
the combined system (VEPCO and ODEC) peak demand occurs.

(ii) Until such time as demand metering is available for the
delivery points interconnected to the APCo. system, the kW of
demand billed shall be:
The maximum thirty (30) minute demand multiplied by 85%
(coincidence factor).

Issued: Effective:
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(c) Determination of RKVA Demand

The RKVA demand shall be zero (0) until such time as
metering equipment is available to measure the RKVA Demand.

F. PAYMENT TERMS

(1) When Bills Are Payable

All bills are due and payable upon presentation. In the case of a
disputed bill, payment shall not be withheld but shall be made subject
to adjustment upon determination of the dispute.

(2) Late Payment Charge

A monthly late payment charge will be added by ODEC when
payments are not received within ten (10) days from the date the
invoice is mailed to the Cooperative. The late payment charge for
each day beyond the final due date shall be computed as the simple
interest on the unpaid balance at a rate of 18% per annum. The late
payment charge will be added to the billing amount for the next
month. Payments will be credited against the most delinquent
charges.

Issued: Effective:
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A. AVAILABILITY

a. Excess Facilities Service will be available to ODECs VE service area
cooperatives as provided under A(b), B, C and D below.

b. Whenever the Cooperative requests ODEC to supply electricity in a
manner which will require facilities in excess of Normal Service
Facilities as defined in Paragraph C hereof, and ODEC finds it
practicable, such facilities will be provided in accordance with
Paragraphs B and D hereof.

B. DETERMINATION OF NORMAL SERVICE FACILITIES

The ODECs Normal Service Facilities at a point of delivery to the
Cooperative shall be those facilities that VEPCO is committed to prmvide for
transmission service under ODEC's Interconnection and Operating Agreement
with VEPCO. Multiple supply sources with manual or automatic switching,
multiple transformers, and multiple meters with or without totalized
demands may be provided with no facilities charge if ODEC so elects for its
convenience.

C. EXCESS FACILITIES SERVICE

Excess Facilities Service supplied hereunder shall be subject to the provisions
of Appendix H of ODEC's Interconnection and Operating Agreement with
VEPCO.

Issued: Effective:
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OLD DOMINION ELECTRIC COOPERATIVE

AMENDED AND RESTATED WHOLESALE POWER CONTRACT

Ž THIS ENDED AND RESTATED CONTRACT is made as of this
day of m 1992, between OLD DOMINION ELECTRIC

COOPERATIVE (hereinafter called the "Seller"), a corporation
organized and existing under the laws of the Commonwealth of
Virginia, and SHENANDOAH VALLEY ELECTRIC COOPERATIVE (hereinafter
called the "Member"), a corporation organized and existing under
the laws of the State of Virginia.

RECITALS:

A. The Seller has executed contracts to acquire
ownership of certain electric generating facilities and to
construct electric generating facilities, or a transmission system,
or both, and may purchase or otherwise obtain electric power and
energy for the purpose, among others, of supplying electric power
and energy to certain rural electric cooperatives (the "Coopera-
tives") which are or may become members of the Seller.

B. The Seller has heretofore entered into contracts for
the sale of electric power and energy with Cooperatives which are
members of the Seller (such contracts as they may have been amended
and supplemented to the date hereof are hereinafter referred to as
the "Original Wholesale Power Contracts").

C. In reliance upon the commitments of the Seller herein
set forth, the Member is entering into this contract and the Member
acknowledges by entering into this contract that the Seller (i) has
obtained and will obtain financing, (ii) has invested and will in
the future invest in plant and facilities, (iii) has developed and
will continue to develop an organizational structure, management
team and staff, (iv) has engaged and will continue to engage in
planning, and (v) has made and will continue to make commitments
relating to long-term power supply arrangements, all on the basis
of the cash flow produced by this contract and similar contracts
between the Seller and its other members.

D. The Seller has entered into certain contracts in
connection with the construction of a two unit, coal-fired electric
generating station located in Clover, Virginia (the "Clover
Generating Station") and has acquired an undivided ownership
interest in the Clover Generating Station.



K.

E. In connection with the financing of the construction
costs of the Clover Generating Station, the Seller and the Member
desire to reaffirm the terms and provisions of the Original
Wholesale Power Contract (except as amended hereby) and to amend
and restate the Original Wholesale Power Contract as provided
herein. The Seller intends to enter into similar contracts with
all Cooperatives which are members of the Seller and may enter into
similar contracts with Cooperatives who become Members. of the
Seller in the future (the Original Wholesale Power Contracts as so
amended and restated together with such additional contracts may be
collectively referred to herein as the "Wholesale Power Con-
tracts").

F. The Seller is incurring debt to construct, improve or
acquire facilities which are intended to directly or indirectly
benefit the Member and its members as well as other members of the
Seller, although the Member recognizes that such benefits cannot be
assured.

G. The Member has determined that its interest and the
interest of its own members will be best served by entering into
this contract with the Seller in lieu of undertaking the risks of
developing other sources of electricity itself or of purchasing
electricity from other sources.

H. The Member desires to purchase electric power and
energy from the Seller, and the Seller desires to sell, electric
power and energy to the Member on the terms and conditions set
forth in this Amended and Restated Contract as follows:

WITNESSETH:

NOW THEREFORE, in consideration of the mutual undertak-
ings herein contained, the parties agree that the Original
Wholesale Power Contract between them be, and hereby is, amended
and restated to read in its entirety as follows:

1. GENERAL. Except as otherwise provided in this
Section 1, the Seller shall sell and deliver to the Member and the
Member shall purchase and receive from the Seller all electric
power and energy which the Member shall require for the operation
of the Member's system to the extent that the Seller shall have the
power, energy and facilities available.

The Member shall have the right to continue to purchase
electric power and energy under any contract or contracts existing
on March 1, 1992 with a supplier other than the Seller during the
remainder of the term thereof, and with respect to power acquired
from the Southeastern Power Administration ("SEPA"), or its
successor, shall have the right to extend such contracts or to
enter into new contracts unless the Seller shall qualify as a
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customer of and contract for electric service from SEPA or its
successor. All such existing contracts which the Member is a party
to are set forth on Schedule 1 hereto.

If the Member continues to purchase electric power and
energy under a contract or contracts with a supplier or suppliers
other than Seller, and other than SEPA, then the power and energy
purchased under such contract or contracts shall be paid for by
Seller for the account of the Member, and the Member shall be
billed by Seller for such power and energy in accordance with the
terms and conditions of Section 4. The Member shall terminate, if
the Seller shall so request, any such existing contract or
contracts with a supplier other than the Seller or SEPA, or its
successor, at such times as it may legally do so, provided the
Seller shall have sufficient electric power and energy and
facilities available for the Member.

The Seller and the Member agree that if the Member, upon
being requested to do so by the Seller, shall fail to terminate any
contract with a power supplier other than the Seller or SEPA, the
Seller shall have the right to enforce the obligations of the
Member under the provisions of this Section 1 by instituting all
necessary actions at law or suits in equity, including, without
limitation, suits for specific performance. Except contracts with
Seller and SEPA as provided by this Section 1, the Member will not
renew, amend or extend any power contract or contracts or enter
into any new power contract without approval of Seller.

The Member may continue to utilize the power and energy
produced by its owned generating facilities set forth on Schedule
1 hereto.

In the event that, pursuant to the Public Utility
Regulatory Policies Act of 1978 or other provisions of law,
electric power is required to be purchased from a small power
production facility, a cogeneration facility or other facility, the
Member shall make the required purchases and sell the power
purchased to the Seller should Seller elect to accept such
purchases. Any such required purchases made by the Member shall be
at a rate not to exceed the Seller's avoided cost as established by
the Seller. At Seller's option the Member shall then sell such
electric power to the Seller at a price not to exceed such rate.
The Member may appoint the Seller to act as its agent in all
dealings with the owner of any such facility from which power is to
be purchased and in connection with all other matters relating to
such purchases.

2. ELECTRIC CHARACTERISTICS AND POINTS OF DELIVERY.
Electric power and energy to be furnished hereunder shall be
alternating current, sixty hertz.
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As used in this contract, "Points of Delivery", shall be
those points where the system of the Member is connected to the
transmission or distribution system that the Seller has ownership
of, or right to deliver power and energy through.

The Member shall keep the Seller advised concerning
anticipated loads at established points of delivery and the need
for additional points of delivery by furnishing to the Seller each
year, on a date to be established by the Seller from time to time
and communicated to the Member at least sixty (60) days in advance
of any changed date, a revised "Exhibit A" substantially in the
form attached to and made a part of this contract.

The initial point or points of delivery and their initial
delivery voltages shall be as set forth in "Exhibit B" attached to
and made a part of this contract. Other points of delivery and
their initial delivery voltages may be established by mutual
agreement of the Member and the Seller, and "Exhibit B" shall be
revised accordingly.

3. DELIVERY FACILITIES. Bulk power supply planning
shall be the responsibility of the Seller. The Seller shall be
responsible for the facilities to deliver power and energy to the
point(s) of delivery. The Member shall be responsible for the
facilities to take and use the power and energy from the point(s)
of delivery. The parties shall provide and maintain, or cause to
be provided and maintained, switching and protective equipment
which may be reasonably necessary to protect the system of the
other.

Meters and metering equipment shall be, or caused to be,
furnished, maintained and read by the Seller. Special equipment
furnished at the request of the Member shall be listed on "Exhibit
C" attached to and made a part of this contract.

4. RATE. (a) The Member shall pay the Seller for all
electric power and energy furnished hereunder at rates and charges
determined pursuant to the formula set forth in "Exhibit D"
attached hereto and made a part of this contract and on the terms
and conditions set forth in "Exhibit D". "Exhibit D" contains a
formula pursuant to which rates and charges are to be set from time
to time as follows:

(i) The Board of Directors of the Seller shall approve
a budget annually which "x" provides for all costs and expenses of
the Seller as set forth in paragraph (b) of this Section 4 and "y"
estimates sales of power and energy. Approval of such budget will
result in rates and charges by operation of the formula set forth
in "Exhibit D", sufficient, but only sufficient, with the revenues
of the Seller from all other sources, to meet such costs and
expenses.
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(ii) If at any time during a year it becomes apparent
that the then current budget no longer accurately reflects such
costs and expenses or sales of power and energy, the Board of
Directors may revise such budget which revision will result in new
rates and charges by operation of the formula set forth in "Exhibit
D".

(iii) In the event that the actual costs and expenses of
the Seller and/or sales of power and energy during any year shall
differ from those reflected in the budget for such year, as from
time to time revised, such that the rates and charges collected
during such year shall not equal the amount (the "Actual Amount")
which would result from applying the formula to such actual costs
and expenses and sales of power and energy, then such rates and
charges shall be revised so that, as so revised, the rates and
charges equal the Actual Amount. Any amounts owed as a result of
such revision by the Seller to the Member or by the Member to the
Seller shall be paid over the next ensuing year by adjustments to
the payments required pursuant to this Section 4 for such ensuing
year provided, however, such adjustments shall, for all purposes,
be treated as due, owing, incurred and accrued for the year to
which such revision relates.

(b) The formula initially set forth in "Exhibit D" is
intended to meet all costs and expenses paid or incurred or to be
paid or incurred by the Seller (including amortization, deprecia-
tion or other charges recorded on the Seller's books) resulting
from the ownership, operation, maintenance, termination, retirement
from service and decommissioning of, and repairs, renewals,
replacements, additions, improvements, betterments and modifica-
tions to, the generating plants, transmission system and related
facilities of the Seller or otherwise relating to the acquisition
and sale of power and energy, transmission, load management,
conservation or related services hereunder and performance by the
Seller of its obligations under the Wholesale Power Contracts
including, without limitation, the following items of cost:

(i) payments of principal of and premium, if any, and
interest on all debt issued by the Seller; provided, however, that
rates shall not include any principal of or premium, if any, or
interest on any debt due solely by virtue of the acceleration of
the maturity of such debt;

(ii) amounts which the Seller may be required to pay for
the prevention or correction of any loss or damage to its generat-
ing plants, transmission system or related facilities or for
renewals, replacements, repairs, additions, improvements,
betterments, and modifications which are necessary to keep any such
facilities whether owned by the Seller or available to the Seller
under any contract, in good operating condition or to prevent a
loss of revenues therefrom;
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(iii) costs of operating and maintaining the Seller's
generating plants, transmission system or related facilities and of
producing and delivering power and energy therefrom (including,
without limitation, fuel costs, administrative and general expenses
and working capital, for fuel or otherwise, regulatory costs,
insurance premiums, and taxes or payments in lieu thereof);

(iv) the cost of any electric power and energy purchased
for resale by the Seller under the Wholesale Power Contracts and
the costs of transmission, scheduling, dispatching and controlling
services for delivery of electric power and energy under the
Wholesale Power Contracts;

(v) all costs incurred or associated with the salvage,
discontinuance, decommissioning and disposition or sale of
properties;

(vi) all costs, settlements and expenses relating to
claims asserted against the Seller;

(vii) any additional cost or expense not specified in the
other items of this subsection (b) imposed or permitted by any
regulatory agency or which is paid or incurred by the Seller
relating to its generating plants, transmission system or related
facilities or relating to the provision of services to the Members
which is not otherwise included in any of the costs specified
herein;

(viii) amounts required to be paid by the Seller under any
contract to which it is a party not covered under any other clause
of this subsection (b) including, without limitation, amounts
payable with respect to interest rate swaps, option contracts and
hedging contracts;

(ix) reserves the Seller shall determine to be necessary
for the payment of those items of costs and expenses referred to in
this subsection (b) to the extent not already included in any other
clause of this subsection (b); and

(x) additional amounts which must be realized by the
Seller in order to meet the requirement of any rate covenant with
respect to coverage of principal of and interest on its debt
contained in any indenture or contract with holders of its debt or
which the Board of Directors deems advisable in the marketing of
its debt.

If at any time the Board of Directors shall determine
that the formula set forth in "Exhibit D" does not meet all such
costs and expenses it may, subject to any necessary regulatory
review and/or approval, adopt a new formula to meet all such costs
and expenses.
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(c) The formula from time to time set forth in "Exhibit
D" and the rates and charges established thereby shall at all times
be sufficient to enable the Seller to comply with all mortgage,
indenture, regulatory and governmental requirements as they may
exist from time to time.

(d) The Seller shall cause a notice in writing to be
given to the Member and all other members of the Seller which shall
set out all the proposed revisions of the formula with the
effective date of the revised formula which shall not be less than
thirty (30) no more than ninety (90) days after the date of the
notice and shall set forth the basis upon which the formula is
proposed to be adjusted and established. The Member agrees that
the formula from time to time established by the Board of Directors
of the Seller shall be deemed to be substituted for the formula
thereto set forth in "Exhibit D" and agrees to pay for electric
power and energy furnished by the Seller to it after the effective
date of any such revision at rates and charges set pursuant to the
revised formula.

5. METER READINGS AND PAYMENT OF BILLS. Attached to
and made a part of this contract is "Exhibit D", which establishes
the rates to be charged and defines the following:

a. The intervals at which the Seller shall read, or
cause to be read, the electric meters;

b. The date on which, and the office to which, all
accounts shall be paid for electric power and energy furnished by
the Seller;

c. The penalty to a member who shall fail to pay
its bill within the designated pay period, which penalty shall
include, but not be limited to, late payment charges and conditions
under which the Seller may discontinue delivery of electric power
and energy;

d. The time and manner of delivery of notices.

6. METER TESTING AND BILLING ADJUSTMENT. The Seller
shall test and calibrate, or cause to be tested and calibrated,
meters by comparison with accurate standards at intervals not
greater than the periodic test schedule for the type of meter in
use as set forth in the Code for Electricity MeterinQ ANSI C12-1975
or later revisions. The Seller shall also make, or cause to be
made, special meter tests at any time at the Members request.

The costs of all tests shall be borne by the Seller;
however, if a special meter test made at the Member's request shall
disclose that the meters are recording accurately, the Member shall
reimburse the Seller for the cost of such test. Meters registering
not more than two percent (2%) above or below normal shall be
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deemed accurate. The readings of any meter which shall have been
disclosed by test to be inaccurate shall be corrected for the
period the inaccuracy is known, or for a mutually agreed upon
period, or lacking knowledge or agreement, a period of ninety (90)
days from the date of discovery of such inaccuracy or malfunction
in accordance with the percentage of inaccuracy found by such test.
If any meter shall fail to register for any period, the Member and
the Seller shall agree as to the amount of energy furnished during
such period and the Seller shall render a bill for that amount.

7. NOTICE OF METER READING OR TEST. Upon request, the
Seller shall notify the Member in advance of the time of any meter
reading or test so that the Member's representative be present at
the meter reading or test. Representatives of Seller and Seller's
affected power supplier, if any, shall be afforded the opportunity
to be present at all routine or special tests.

8. RIGHT OF ACCESS. Duly authorized representatives of
either party shall be permitted to enter the premises of the other
party at all reasonable times in order to carry out the provisions
of this contract.

9. CONTINUITY OF SERVICE. The parties shall use
reasonable diligence to deliver and receive a constant and
uninterrupted supply of electric power and energy. If the supply
of electric power and energy shall fail, or be interrupted, or
become defective through an act of God, force majeure, or of the
public enemy, or because of accident, labor troubles, or any other
cause beyond the control of the Seller, the Seller shall not be
liable for damages caused by the failure, interruption or defect.
In the event of any interruption of service, the parties shall use
all due diligence to restore their respective systems to enable the
delivery and receipt of power.

In the event of a power shortage, or an adverse condition
or disturbance, the Seller may, without incurring liability, take
such emergency action as, in the judgement of the Seller, may be
necessary. Such emergency action may include, but not be limited
to, reduction or interruption of the supply of electricity to some
points of delivery in order to compensate for an emergency
condition on the system of the Seller, or on any other directly or
indirectly interconnected system.

10. TERM. This contract shall become effective only
upon approval in writing by the Administrator of the Rural
Electrification Administration (the "Administrator") and shall
remain in effect for a term of forty-five (45) years from the
effective date of the Original Wholesale Power Contract and
thereafter until terminated by either party giving to the other not
less than three (3) years written notice of its intention to
terminate. Subject to the provisions of Article 1, service
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supplied and the obligation of the Member to pay shall commence
upon Seller making service available to Member.

11. TRANSFERS BY THE MEMBER. During the term of this
contract, the Member will not, without the approval in writing of
the Seller and, so long as the Member remains a borrower of the
Rural Electrification Administration, the approval in writing of
the Administrator, take or suffer to be taken any steps for
corporate reorganization or dissolution, or to consolidate with or
merge into any corporation, or to sell, lease or transfer (or make
any agreement therefor) all or a substantial portion of its assets,
whether now owned or hereafter acquired. Seller will not unreason-
ably withhold or condition its consent to any reorganization,
dissolution, consolidation, or merger, or to any sale, lease or
transfer (or any agreement therefor) of assets. Seller will not
withhold or condition its consent except in cases where to do
otherwise would result in rate increases for the other members of
the Seller, impair the ability of the Seller to repay its debt or
any other obligations in accordance with their terms, or adversely
affect system performance in a material way. Notwithstanding the
foregoing, the Member may take or suffer to be taken any steps for
reorganization or dissolution or to consolidate with or merge into
any corporation or to sell, lease or transfer (or make any
agreement therefor) all or a substantial portion of its assets,
whether now owned or hereafter acquired without the Seller's
consent, so long as the Member shall pay such portion of the
outstanding indebtedness on the Seller's debt or other obligations
as shall be determined by the Seller and shall otherwise comply
with such reasonable terms and conditions as the Seller may require
either (i) to eliminate any adverse effect that such action seems
likely to have on the rates of the other members of the Seller or
(ii) to assure that the Seller's ability to repay its debt and
other obligations of the Seller in accordance with their terms is
not impaired. For purposes of this section "substantial portion of
its assets" shall mean assets that have a value of ten percent
(10%) or more of the Member's total utility plant or assets, that
if sold, will have an effect of more than five percent (5%) on the
Member's power requirements.

12. ASSIGNMENTS. This contract shall be binding upon
and inure to the benefit of the successors and permitted assigns of
the parties, except that this contract may not be assigned by
either party unless (i) prior consent to such assignment is given
in writing by the other party or (ii) such assignment has been
approved in writing by the Seller and is incident to a merger or
consolidation with, or transfer of all or substantially all of the
assets of the transferor to, another person or entity which shall,
as a part of such succession, assume all the obligations of the
transferor under this contract. Any assignment made without a
consent required hereunder shall be void and of no force or effect
as against the non-consenting party. Notwithstanding the forego-
ing, a party, without the other party's consent, may assign,
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transfer, mortgage and pledge its interest in this contract as
security for any obligation secured by an indenture, mortgage or
similar lien on its system assets without limitation on the right
of the secured party to further assign this contract including,
without limitation, the assignment by the Member to create a
security interest for the benefit of the United States of America,
acting through the Administrator and thereafter, the Administrator,
without the approval of the Seller, may (i) cause this contract to
be sold, assigned, transferred or otherwise disposed of to a third
party pursuant to the terms governing such security interest, or
(ii) if the Administrator first acquires this contract pursuant to
7 U.S.C. S907, sell, assign, transfer or otherwise dispose of this
contract to a third party; provided, however, that in either case
(a) the Member is in default of its obligations to the Administra-
tor that are secured by such security interest and the Administra-
tor has given Seller notice of such default; and (b) the Adminis-
trator has given Seller thirty days' prior notice of its intention
to sell, assign, transfer or otherwise dispose of this contract
indicating the identity of the intended third-party assignee or
purchaser. No permitted sale, assignment, transfer or. other
disposition shall release or discharge the Member from its
obligations under this contract.

13. REASONABLENESS OF RATES. This contract was
established between the parties hereto, taking into account their
present and projected needs for capacity and energy, the costs of
the facilities contemplated by this contract and the alternatives
thereto. The parties agree that the rates established hereunder
are formulae which are just and reasonable under the current
Circumstances and reflect their determination of what would be just
and reasonable under future conditions reasonably contemplated by
them. The rates take into account specific benefits achieved by
the parties through this contract and not otherwise available to
the parties, and reflect the sharing of those benefits without
undue discrimination against any current or future customer of the
Seller. The charges to be paid by the Member to the Seller for
capacity and energy provided under this contract are intended to be
adjusted only pursuant to and in accordance with the formulaic
rates.

14. AMENDMENTS. This contract may be amended only by a
written instrument executed by the Seller and the Member;
provided, however, that so long as the Member remains a borrower of
the Rural Electrification Administration, any such amendment must
be approved in writing by the Administrator.

15. SEVERABILITY. If any part, term, or provision of
this contract is held by a court of competent jurisdiction to be
unenforceable, the validity of the remaining portions or provisions
shall not be affected, and the rights and obligations of the
parties shall be construed and enforced as if this contract did not

-10-



contain the particular part, term, or provision held to be
unenforceable.

16. GOVERNING LAW. This contract shall be governed by,
and construed in accordance with, the laws of the State of
Virginia.

Executed this day and year first mentioned.

OLD DOMINION ELECTRIC COOPERATIVE

By:
Fj President

ATT]

Seoietary

I

SHENANDOAH VALLEY ELECTRIC
COOPEPATITVE

By: Bl--
, ,

President

ATTEST:

Secretary

G( ,'1$ "Z44 Haitiki t", I
. .'Al

k
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STATE OF VIRGINIA

G-TWICOUNTY OF

The foregoing instrument was acknowledged before me this
\ day of jb r N.Q , 1992, by9 ^ I sa President of
Old Dominion Electric Cooperative,Q'a Virginia corporation, on
behalf of said corporation.

My commission expires By q

Notary Public

STATE OF VIRGINIA

GITY/COUNTY OF ., c1, 11-.
The f9regoing instrument was acknowledged before me this

I day of A f;, 1992, byJDj, D. President ofSHENANDOAH VALLEL ELECTRIC COOPERATIVE, a Virginia corporation, on
behalf of said corporation.

My commission expires 1? , 19%S

Nota ublic

-12-



EXHIBITA-1

TO WHOLESALE POWER CONTRACT

EXISTlING POINTS OF DELIVERY REQUIREMENTS,

DELIVEF1Y VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Shenandoah Vallev Electoc Cooqerative

1. Existing Points of Delivery

I-age I

Name

1. Cold Springs

2. Crimora

3. Gardner Springs

4. Mount Jackson

5. Columbia Furnace

6. Woodstock

7. Brands

Voltage of
Delivery

Indccate Year of
Change and New

Volge If Any

23 kV

23 kV

23 kV
I

34.5 kV

23 kV

34.5 kV

115 kV

1 Yr. Hence

2345

5765

4035

5890

2790

3433

12700

Estimated Peak Load From Above Date

2 Yrs. Hence 3 Yrs. Hence 5 Yrs. Hence

2420 2500 2700

6040 6300 6900

4190 4350 4500

6220 6570 7300

2920 3050 3350

3612 3800 4200

13675 16700 19100

10 Yrs. Hence

3150

8700

5700

9600

4200

5400

26750



I a OUs

EXHIEi A-I

TO WHOLESALE POWER CONTRACT

EXISTING POINTS OF DELIVERY REQUIREMENTS,

DEUVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Shenandoah Valley Electrc Cooperative

I. Existing Points of DeliverY

8.

9.

10.

11.

12.

13.

14.

Name

Dayton

North River

Timberville

Trimbles Mill

Elkton

Stuarts Draft

* Moorefield

Voltage of
Defivery

Indcate Year of
Change and New

Voltage If Any

115 kV

115 IkV

115 kV

115 kV

115 kV

12.5 kV

I Yr. Hence

13140

5864

22456

7460

6785

9300

2700

Estimated Peak Load From Above Date

2 Yrs. Hence 3 Yrs. Hence 5 Yrs. Hence

14050 15100 17300

6250 6650 75W

24700 26100 29100

7750 8050 8700

7075 7400 8000

9820 10400 11600

2800 2900 31W0

10 Yrs. Hience

24400

10300

38300

10500

9900

15200

3700



EXHBITA-I

TO WHOLESALE POWER CONTRACT

EXISTING POINTS OF DELIVERY REQUIREMENTS.

DELIVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Shenandoah Valley Electrc Cooperative

1. ExistingPoInts of Delivery

Voltage of
Delivery

Indicate Year of
Change and New

Name Voltage If Any

Estimated Peak Load From Above Date

2 Yrs. Hence 3 Yrs. Hence 5 Yrs. Hence1 Yr. Hence 10 Yrs. Hence

15. * Needmore (Baker)

16. * Lost River

12.5 kV 800

780

830

815

860

850

920 1100 I

1125
12.5 kV 920

* Power Supplied by Potomac Edson
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

SHENANDOAH VALLEY ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Elkton
2. Location E side oft 754. 5.0 mi. S. of Elkton. Rockinpha County-

Virpinia 1 mi. East of Tnt. of Rt. 649 and 340
3. The characteristics of electricity supplied hereunder are as follows:

_3 phase, 3 wire, (wye) at approximately 60 cycles and115,000 volts.
4. The service facilities installed for the sole purpose of supplying electricityto the member at this location are as follows:

1) Transformer capacity None
2) Line facilities None (feet), kv line and

(feet) kv line.
3) Control and protective equipment: 115 kv air break switch

5. The delivery point shall be at VEPCO's 115 kv line
6. Electricity will be metered at _ _ volts or metered in effect at1&5.000 volts.
7. The applicable rate schedule is on
8. SEPA allocation: 307 kw
9. Originally connected October 30. 1953



Page 2
April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

SHENANDOAH VALLEY ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Mount Jackson
2. Location Anprox. 175 ft. E. sof t. 698. and 0.4 mi. S.W. of Mt. Jackson.

Shenandoah County. Vireinia
3. The characteristics of electricity supplied hereunder are as follows:

3j phase, 3 wire, (wye) at approximately 60 cycles and
34.500 _volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities Igo (feet), 34.5 kv line and

(feet) kv line.
3) Control and protective equipment: 1-34.5 kV air break switch,

6-27 kV lightning arresters

5. The delivery point shall be at the member's attachment to VEPCOLs
metering current transformer on member owned nole.

6. Electricity will be metered at _34..500 volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 676 kw
9. Originally connected May 19. 1961
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

SHENANDOAH VALLEY ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Trimbles Mill
2. Location E. side R 0.1 mi. S. of Int. of Rt. 705 & Rt. 707.

Agnrox. 0.3 mi. N of Trimbles Mfill. Au~mista County. Virgini
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) at approximately 60 cycles and
1 15.o00 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 2.2 mi (feet), 115_ kv line and

(feet) kv line.
3) Control and protective equipment. 2-115 kV air break switches,,3-

115 kV connecto-Switchees

5. The delivery point shall be at the connection of VEPCO's line to thememberIs hi~'h kgide stuture in the, member's substation
6. Electricity will be metered at . volts or metered in effect at

I1 5000 volts.
7. The applicable rate schedule is 0 D
8. SEPA allocation: 911 kw
9. Originally connected
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EXHIBIT B

TO WHOLESALE POWER CONTRACT

OLD DOMINION ELECTRIC COOPERATIVE
AND

SHENANDOAH VALLEY ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Gardner Springs-
2. Location N. side of Rt. 728. 0.5 m. W. of Rt. 732. Auguata County

Vi rginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, - 4 wire, (wye) at approximately 60 cycles and
23.000 _volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 140k (feet), 23 kv line and (feet)

kv line.
3) Control and protective equipment: 1-34.5 kV air break switch. 6-

18 kV lightnine arresters

5. The delivery point shall be at the terVEPC O facilities on the
members ole located 200 ft. north of Rt. 728

6. Electricity will be metered at 23.000 volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 453 kw
9. Originally connected April 3. 1956
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EXH03IT B

TO WHOLESAIE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

SHENANDOAH VALLEY ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Deliyery Point Timberville
2. Location apnrox. 04 i-S.im.Rt.42&Rt.260on E. sie-ofRt. 42andS.

of Timherville. Rockingham Coun-ty. Virginia
3. The characteristics of electricity supplied hereunder are as follows:3 phase, wire, (wye) at approximately 60 cycles and1500 -volts.
4. The service facilities installed for the sole purpose of supplying electricityto the member at this location are as follows:

1) Transformer capacity None
2) Line facilities 256 (feet), 115 kv line and

(feet) kv line.
3) Control and protective equipment: None

5. The delivery point shall be at the termination of VEPCO facilities onmember's subsataion structure
6. Electricity will be metered at __volts or metered in effect at15Q000 volts.
7. The applicable rate schedule is OD
8. SEPA allocation: 2548 kw
9. Originally connected September 8. 1961
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

SHENANDOAH VALLEY ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Cold Springs
2. Location Tnt _ofRts. 8&622175 mi-E.ofRt.1l.AuvustaCounty.

Virginia
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) at approximately 60 cycles and
23.0Q00 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 115 - (feet), 23 kv line and

(feet) kv line.
3) Control and protective equipment:

5. The delivery point shall be -at VEPCO's attachment to the hih side of t
member's substation structure

6. Electricity will be metered at -23L0 volts or metered in effect at
volts.

7. The applicable rate schedule is 0D
8. SEPA allocation: 299 kw
9. Originally connected October 7. 1964

_ 
_ _
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

SHENANDOAH VALLEY ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Woodatock2. Location S. side o . l E t. 11. Shenandoah County, Va.
3. The characteristics of electricity supplied hereunder are as follows:3 phase, .. _3 wire, (wye) at approximately 60 cycles and-34.500 volts.
4. The service facilities installed for the sole purpose of supplying electricityto the member at this location are as follows:

1) Transformer capacity None
2) Line facilities 779 (feet), 34.5 kv line and(feet) kv line.
3) Control and protective equipment:

5. The delivery point shall be at the termn on of VE`CO facilities onmember s substation structure
6. Electricity will be metered at 34i-00 volts or metered in effect atvolts.
7. The applicable rate schedule is OD
8. SEPA allocation: None
9. Originally connected Aurust 26. 1957
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMIION ELECTRIC COOPERATIVE
AND

SHENANDOAH VALLEY ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Deliyery Point - Brands
2. Location S. side oft. 794 anprox. 1 mi. East of Rt. 792.Augusta

County. Virginia
3. The characteristics of electricity supplied hereunder are as follows:

115 kV, 3 phase, 3 wire effectively grounded system.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 1j3 mj 115 kv line and

(feet) kv line.
3) Control and protective equipment: 3-115 kV air break switches

5. The delivery point shall be at the connection of VEPCO's line to the
member's high side structure in- the member's substation

6. Electricity will be metered at ___volts or metered in effect at
1.flQQ.o0 volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 1497 kw
9. Originally connected September 28. 1970
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BEIWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

SHENANDOAH VALLEY ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of-Delivery Point North River
2. Location rection of I Rt. 682. Rocking&ham County. Va.3. The characteristics of electricity supplied hereunder are as follows: 115

kV, 3 phase, - 3 wire effectively grounded system.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity Nonee
2) Line facilities 12 (feet), 115 kv line and

(feet) kv line.
3) Control and protective equipment: 2-115 kV air break switches

5. The delivery point shall be at VEPCO's attachment to the member's
high-side sbstation section

6. Electricity will be metered at _volts or metered in effect at
I11.Q.0 f) volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 667 kw-y
9. Originally connected



Page 10

Apnl 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD-DOAMINION ELECTRIC COOPERATIVE
AND

SHENANDOAH VALLEY ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Dayton
2. Location S. of Rt. 701 anprox 0.3 mi. E. of Dayton and it. Rt. 701 & Rt.

42, Rockinyham County' Virginia
3. The characteristics of electricity supplied hereunder are as follows: 115kV, 3 phase, 4 wire effectively grounded.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities (feet), _ kv line and

(feet) kv line.
3) Control and protective equipment: 3-96 kV lightning arresters

5. The delivery point shall be at th termination of VEPCO's facilities on
members substation structure

6. Electricity will be metered at - 115,000 volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 149 kw
9. Originally connected September 13. 1953



Page 11
Apr1 17,1992

EXHMIB B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

SHENANDOAH VALLEY ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Stuarts Draft2. Location Rt.634.2)mn. S of Int. of Rt. 635 & 340. 5 mi. SofWaynghoro. 0-9 mi. S.o t 64 uusta County. Virgoini1a3. The characteristics of electricity supplied hereunder are as follows: 115kV, 3 phase, 3 wire effectively grounded system.4. The service facilities installed for the sole purpose of supplying electricityto the member at this location are as follows:
1) Transformer capacity None
2) Line facilities -None (feet), kv line and

1- (feet) 13 Z kv line.3) Control and protective equipment: 115 kV air breakyswitch

5. The delivery point shall be at VEPCO 115 kV line where coerative's
iumners are attachedi.

6. Electricity will be metered at _volts or metered in effect atU5,00 volts.
7. The applicable rate schedule is OD_8. SEPA allocation: 644 kw9. Originally connected March 13. 1961 Anril 9. 1990
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

SHENANDOAH VALLEY ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Crimora
2. Location N. side of Rt.663 anrox. 0.5 mi. E. of Hwy. 340. Aupusta

County. Virginin
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and23.000 volts.
4. The service facilities installed for the sole purpose of supplying electricityto the member at this location are as follows:

1) Transformer capacity None
2) Line facilities 419 (UG cable) (feet), 23.2.- kv line

and (feet) kv line.
3) Control and protective equipment: 3-35 kV disc. sw.. 3-18 kV L.&A

5. The delivery point shall be at member's attachment to VEPCO's
metering Cn.sr_

6. Electricity will be metered at (2In volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: 517 kw
9. Originally connected October 8. 1969
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

SHENANDOAH VALLEY ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of flelivery Point Columbia Furnace2. Location E. of gt. 4 a . 779. She andoah Con. Virginia3. The characteristics of electricity supplied hereunder are as follows:3 phase, -__ wire, (wye) at approximately 60 cycles and23.000 volts.
4. The service facilities installed for the sole purpose of supplying electricityto the member at this location are as follows:

1) Transformer capacity 1-5600 KVA3 . 34.5/23 kV2) Line facilities 1740 (feet), 34.j5 kv line and
(feet) kv line.

3) Control and protective equipment: 3-fued cutouts. 3-30 kV L-A..1-34.5 kV - A.B.S 3-21 kV L.A.

5. The delivery point shall be at members attachmet to VEPCOa
meterin _C.,T.'s

6. Electricity will be metered at 23.000 volts or metered in effect atvolts.
7. The applicable rate schedule is OD
8. SEPA allocation: None
9. Originally connected November 2. 1970
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

SHENANDOAH VALLEY ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Needmonre
2. Location west of Baker. W. Va. on State Route 553. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) at approximately 60 cycles and720Q1a250Q volts.
4. The service facilities installed for the sole purpose of supplying electricityto the member at this location are as follows:

1) Transformer capacity
2) Line facilities _ (feet), kv line and

(feet) kv line.
3) Control and protective equipment:

5. The delivery point shall be limited 1000 kw
6. Electricity will be metered at 7200 . volts or metered in effect at

volts.
7. The applicable rate schedule is on
8. SEPA allocation:
9. Originally connected
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

SHENANDOAH VALLEY ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Moorefield
2. Location South of Moorefield. _nr nty. W. Va. on St. Rt. 13
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 _ wire, (wye) at approximately 60 cycles and7200/12500 volts.
4. The service facilities installed for the sole purpose of supplying electricityto the member at this location are as follows:

1) Transformer capacity
2) Line facilities _ _ (feet), _ kv line and

(feet) kv line.
3) Control and protective equipment:

5. The delivery point shall be __..

6. Electricity will be metered at 720Q volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: None
9. Originally connected
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

SHENANDOAH VALLEY ELECTRIC COOPERATIVE

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Lost River
2. Location South of st River. W. Va. on St. Rt. 259
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 j wire, (wye) at approximately 60 cycles and-7200/1 2,500 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity
2) Line facilities - (feet), kv line and

(feet) _ kv line.
3) Control and protective equipment:

5. The delivery point shall be

6. Electricity will be metered at _720 volts or metered in effect at
volts.

7. The applicable rate schedule is OD
8. SEPA allocation: None
9. Originally connected Anril 1979
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ExmBrT C

TO WHOLESALE POWER CONTRACT
BEIWEEN

OLD DOMNION ELECTRIC COOPERATIVE
AND

SHENANDOAH VALLEY ELECTRIC COOPERAIVE

_ SPECIAL EQUIPMENT

1. None



EXHIBIT D

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

SHENANDOAH VALLEY ELECTRIC COOPERATIVE

OLD DOMINION ELECTRIC COOPERATIVE
COMPREHENSIVE COST OF SERVICE FORMULA

FEDERAL ENERGY REGULATORY COMMISSION

Docket No. ER92-432-000



OLD DOMINION ELECTRIC COOPERATIVE

COMPREHENSIVE COST OF SERVICE STUDY



Executive Summary

Old Dominion's revenues are based on the formula rate contained herein which is applied
to the sales made to each of the member cooperatives' (customers) of Old Dominion. Cost
estimates to be included in the formula rate are revised at least annually through the
budget process by Old Dominion's Board of Directors (Board), which is composed of two
representatives from each member cooperative. The rate is designed to recover the cost
of service and create a firm equity base for the cooperative. Being a not-for-profit
cooperative, Old Dominion's rate formula is not designed to assure a return on equity.
Rather the rate formula is designed to collect required revenues based on estimated costs
with a true-up mechanism at year end to ensure that all costs are collected. Any difference
is refunded or collected as required.

Development and Implementation of the Formula Rate

The process of reviewing and revising the estimates to be include in the rate begins with
the development of a calendar year budget under the direction of the Board. A standing
committee of the full Board is appointed annually by the Chairman of the Board. This
committee is the Budget and Finance Committee and it includes representation from a
broad spectrum of the member cooperatives. Under its direction:

(1) Power supply requirements are forecasted;
(2) The budget is developed and approved;
(3) The resulting cost estimates are included in the formula.

(1) Forecast of Power SuPvRv Requirements

The estimation process at Old Dominion begins with preparation of a projection of
the resale loads (kW and kWH), less Southeastern Power Administration (SEPA)2

loads (kW and kWH), expected during the coming calendar year. The Power
Requirements Study, jointly developed by Old Dominion and its member systems is
the baseline for developing the expected sales of Old Dominion.

The member cooperatives are both the owners and customers of Old Dominion.
They are referred to interchangeably as members, member systems or member distribution
cooperatives.

2 Virginia area members have individual contracts with SEPA.

1



Old Dominion develops separate forecasts for its two primary power supply areas,
the Virginia Mainland and the Delmarva Area. The Virginia Mainland power supply
is provided by Old Dominion's 11.6% undivided interest in the North Anna Nuclear
Power Station (North Anna), member power purchase agreements with SEPA, and
Old Dominion's power purchase agreements with Virginia Electric and Power
Company (VEPCO), Potomac Edison Company (PE), Allegheny Power System (APS),
and Appalachian Power Company (APCo). The Delmarva Area power supply
requirements are provided through a power purchase agreement with Delmarva
Power and Light (DP&L).

(2) Budget Development

After forecastifg resale loads, the budget is developed. The budget considers Old
Dominion's two primary cost functions: power supply costs and administrative and
general expenses. The power supply budget does not include SEPA cost estimates
because those costs are billed directly to the member cooperatives by SEPA.

Budgets for each FERC category of expense that are not directly related to power
purchases are developed by Old Dominion staff reviewed by the Budget and Finance
Committee, and eventually approved by the full Board. Capital budgets and
projections for cash are taken into account in forecasting interest cost as well as
interest income. Allowances for equity requirements and financial performance
included in Old Dominion's Indenture or defined within the formulary rate are also
factored into the budget projections.

(3) Implementinz the Formula Rate

After the Board's approval of the budget the estimates are included in the formulary
rate contained herein.

This process normally starts in August of the preceding calendar year in order to provide
the Committee and the full Board adequate review time. The budget and all assumptions
made in developing the budget are presented to the full Board for approval. This approval
is customarily done at the regularly scheduled Board meeting held during the first week
in December.

Synchronization Adjustments in the Formula Rate

The Old Dominion budget is a calendar year budget, however, the charges res ulting from
application of the formula are not placed into effect until April 1. The delay is needed for
the member systems to obtain approval from the various State Commissions to adjust rates
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to their member-consumers3 . The member systems of Old Dominion have wholesale
power cost adjustment filings to modify rates to the member-consumers which are subject
to State Commission approval and typically require a 90 day period for notice requirements
and administrative approval at the State Commnissions. Additionally, the Old Dominion
Board has directed that the effect of the cost estimates for the rate year begin in the month
of April when the member-consumer's usage is at a low point, thereby minimizing the
impact of any increase in their electricity cost.

There are two prior period adjustment mechanisms, to ensure that Old Dominion does not
collect revenues other than those resulting from an application of the prescribed formula
by using actual data for the prior calendar year.

Prior Period Adjustments for Demand Revenues

This prior period adjustment is used to true-up differences between actual and estimated
demand related costs in accordance with the prescribed formula. Any differential between
allowed costs under the formula and actual costs for the period is allocated based on actual
demand billing units and returned as a separate adjustment to the power bills. The
adjustment will consist of one twelfth (1/12) of the total applied to each monthly bill for
the following calendar year.

Prior Period Adjustments for Energy Revenues

This prior period adjustment for over or under collection of energy revenues is included as
a credit to expenses in the formulary rate described herein. Fuel costs of Old Dominion
owned generation and energy costs from partial and full requirements suppliers, including
any associated fuel adjustment factors, are examined every six months to permit any
mismatch between revenue collections and actual energy costs to be more quickly reflected
in the rates to the members. These member systems incorporate this adjustment in their
retail rate schedules.

In addition, Old Dominion has a monthly energy adjustment clause which is applicable to
delivery points for which the member system contracts for the interruptible load provision.

3 The terminology employed by cooperatives to refer to the ultimate consumer is
member-consumers since they are both the customer and the owner of the distribution
cooperative. A G&T Cooperative, like Old Dominion, who has no retail customers refers
to its owners and wholesale customers as members or member systems interchangeably.

3
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OLD DOMINION COMPREHENS[VE COST OF SERVICE FORMULA

Demand Energy
1. O&M Ixese

A. Energy Related
1. FERC Acct. 501 X
2. Accr. 503 X
3. Acct. 504 X
4. Accr. 510 X
5. Acct. 512 X
6. Acct. 513 X
7. Acct. 518 X
8. Acct. 528 X
9. Acct. 530 X

10. Acct.-531 X
11. Acct. 544 X
12. Acct. 547 X
13. Acct. 555 - Energy related

purchase power X

B. Demand Related
All of Accts. 500 through 935 not contained
in ([.A.) above X

II. Deprecation Expense
Accr. 403 X

[II. Decommissioning Expense (see Note A)
Accr. 403 X

IV. Amortization Expense
Acct. 404 through 407 (see Note B) X
Accr. 425 (see Note C) X

V. Taxes Other Than Income (Acct. 408.1)
1. Payroll X
2. Property X
3. Gross Receipts Taxes (see Note D) X X
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V1. Other Income, Credits, or Discounts
Acct. 412 through 421 (see Note E) X
Acct. 450 through 456 (see Note F) X
Acct. 447 Sale to Non-Members X X

VII. Debt Expense
Acct. 427 through 432 X

VIII. Gains From Disposition of Utility Plant
Acct. 411.6 X

IXL Life Insurance
Acct. 426.2 X

X Expenditures for Certain Civic Activities, etc.
Acct. 426 excluding 426.2 X

XL. Extrordinary Gains
Acct. 434 X

XII. Equity Contribution (see Note G) and
Margin Requirement (see Note H) X X
Up to 20% of Accts. 427 through 431

Subtotal Demand and Energy Expenses
I+II+III+[V+V+VII+VIIl+[X+X+XJ+XI.-(VI) A B

XM. Annual Delivery Point Charge (see Note I) X

XIV. First Quarter Revenues (see Note J) X X
In Excess of Minimum Delivery Point Charges

XV. Non-Coincident Demand Charge (see Note P) X
APR-DEC

XVI. IHigh Voltage Service Credit (see Note L) X
(69 kV or Greater) APR-DEC

XVII. Reactive Power Charge (see Note M) X
APR-DEC

TOTAL DEMAND EXPENSES A-X[II-XIV+XV+XVI-XVII C
TOTAL ENERGY EXPENSES B-XIV+XV D
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Rate Determinants

DEMAND RATE = Total Demand Expenses (C)
Total Delivery Point kW Demand (APR-DEC)

less 300 kW minimum per Delivery Point

ENERGY RATE = Total Energy Expenses (D)
Total Delivery Point Energy For (APR-DEC)

Adjusted For Losses To Generation

HIGH VOLTAGE- ENERGY (HV ENERGY) RATE =
Energy Rate * HV Loss Factor

LOW VOLTAGE ENERGY (LV ENERGY) RATE =
Energy Rate * LV Loss Factor

MINIMUM CHARGE RATE (see Note I)

RKVA RATE = $.06/RJKVA (see Note M)

HIGH VOLTAGE CREDIT (HV CREDIT) RATE (see Note L)

HIGH VOLTAGE LOSS FACTOR (HV LOSS FACTOR) (see Note N)

LOW VOLTAGE LOSS FACTOR (LV LOSS FACTOR) (see Note N)

EXCESS FACILITIES CHARGES as assigned (see Note F).

MAXIMUM DIVERSIFIED DEMAND CHARGES as assigned (see Note F).

PRIOR PERIOD ADJUSTMENT FOR DEMAND REVENUES (see Note 0).

NON-COINCIDENT DEMAND CHARGE (see Note P).
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Bill Determination

LOW VOLTAGE DELIVERY POINT (BELOW 69 KV) =
Minimum Charge Rate
+ (kW Demand - 300 kW) * Demand Rate
+ RKVA Demand * RKVA Rate
+ KWH * LV Energy Rate
+ Assigned Excess Facilities Charges
+ Assigned Maximum Diversified Demand
+ Prior Period Adjustments for Demand Revenues
+ Non-Coincident Demand Charge x [NCP-(2 x CP)]

HIGH VOLTAGE DELIVERY POINT (69 KV AND ABOVE) =
Minimum Charge Rate
+ (kW Demand - 300 kW) * (Demand Rate - HV Credit Rate)
+ RKVA Demand * RKVA Rate
+ KWH * HV Energy Rate
+ Assigned Excess Facilities Charges
+ Assigned Maximum Diversified Demand
+ Prior Period Adjustments for Demand Revenues
+ Non-Coincident Demand Charge x [NCP-(2 x CP)]

General Information

All estimated and actual costs included in this formula shall be determined by Old
Dominion Electric Cooperative (Old Dominion). The capacity and energy to be provided
to the members by Old Dominion shall be paid for by the members as provided in this
formula.

Penalties, Property Losses, and Extraordinary Losses will be filed separately with the
Commission for collection by Old Dominion. After providing appropriate support to the
Commission, these accounts will be identified and collected through specific riders to the
formulary rate.

The following circumstances require a rate change application.

1. An allocation is called for which is not provided for in the formula.

2. Changes made in the applicable Uniform System of Accounts which cause the costs
to be recorded in accounts other than those referenced herein.

3. Changes to reflect any expense or cost not presently included in the formula.

4. Any other changes.
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Note A Decommissioning Expense

The decommissioning expense (Acct. 403) results from Old Dominion's 11.6%
undivided ownership in the North Anna Nuclear Station.

As an owner of North Anna, Old Dominion is required to set aside funds, pursuant
to certain statutory and regulatory requirements, to ensure that North Anna is
safely taken out of service at the appropriate time. Deposits to the Trust are made
by Old Dominion on a periodic basis, in such an amount that the fund balance will
equal Old Dominion's costs at the time of decommissioning.

Old Dominion's portion of the estimated costs of decommissioning North Anna is
approximately S48.5 million in 1990 dollars and $247.5 million in 2020 dollars.
In determining the decommissioning fund level, Old Dominion adopts the
decommissioning studies as filed by Virginia Power in their wholesale rate
applications at the FERC. Old Dominion's $247.5 million share as derived from
the Virginia Power study will be collected over the remaining life of the units. Old
Dominion's share is derived from the formula ((4) x 11.6% x Unit 1
decommissioning costs) and ((Z) x 11.6% x Unit 2 decommissioning costs) due to
Old Dominion's purchase of North Anna Units 1 and 2 taking place five and three
years, respectively, after the commercial operations start date. Decommissioning
is scheduled to begin in 2020. The present value of the future decommissioning
costs is being charged to members through rates and is credited to the
decommissioning reserve. Because Old Dominion is a not-for-profit electric
cooperative, exempt from taxation under 501(C)(12) of the Code, the Trust was
created as a grantor trust so that for federal income tax purposes, income of the
Trust is income to Old Dominion. Funds in the Trust are available only for
decommissioning costs.

Annual values are as follows:

1992 $680,872
1993 S680,872
1994 S680,872

Note B Amortization Expense - North Anna

On December 21, 1983, Old Dominion purchased from Virginia Power an 11.6%
undivided ownership in North Anna Units 1 and 2, nuclear fuel and common
facilities at the power station, and a portion of spare parts, inventory, and other
support facilities. Consequently an acquisition adjustment is being amortized for
rate-making and accounting purposes over a 25-year period using the straight line
method.
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Note C Amortization Expense - Pollution Control

The only expenses to be recovered in this account are Pollution Control Debt
Issuance Costs.

Note D Gross Receipts Taxes

Old Dominion pays a Gross Receipts Tax (GRT) on its electric revenues within the
state of Virginia net of the cost of the purchased power which GRT is paid by the
supplier used to serve Virginia loads on. Gross Receipts Tax is identified as energy
related based on the revenues for energy net of the respective cost of energy
related purchased power on which GRT is paid by the supplier. Gross Receipts
Tax is identified as demand related based on the revenues for demand net of the
respective cost of demand related purchased power on which GRT is paid by the
supplier.

Note E Other Income, Credits, or Discounts

Amounts in these accounts reflect interest earnings. Any future other income,
credits or discounts properly booked in these accounts will be reflected in the
formulary rate.

Note F Other Income, Credits, or Discounts

Amounts in these accounts reflect income received from member systems for
Excess Facilities Charges and Maximum Diversified Demand billed to Old
Dominion. Any future other income, credits or discounts properly booked in these
accounts will be reflected in the formulary rate.

Excess Facilities Charges

Whenever Old Dominion requests Virginia Power to supply electricity in a manner
which will require facilities in excess of defined "Normal Service Facilities," such
facilities will be subject to an excess facilities charge. This charge is defined in the
Virginia Power wholesale rate schedules applicable to Old Dominion.

Excess facilities charges are based on equipment assigned to specific delivery
points. Virginia Power includes, on its monthly power bill to Old Dominion, a
charge for these facilities based on the FERC rate schedule, Appendix E - Charges
for Purchases by Old Dominion. Old Dominion, in turn, passes these charges
through to the delivery points based on cost causation. As these costs are
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specifically assigned and treated as a pass through of Virginia Power assigned
costs, Old Dominion passes the costs directly to the appropriate member system.

Maimum Diversified Demand (MDD) Charges

The billing demand under the Interconnection and Operations Agreement withVirginia Power consists of two distinct parts. The first part is what is generally
referred to as Old Dominion's coincidental peak demand. This is the total demand
that Old Dominion (net of its own resources) places on the Virginia Power
monthly system peak.

The second component for billing demand is referred to as "maximum diversified
demand." This component was established to allow Virginia Power to collect
additional demand cost if Old Dominion's non-coincident peak demand during any
on-peak hour was substantially greater than the Old Dominion coincidental peak
demand including its own resources. Virginia Power bills Old Dominion for
maximum diversified demand when the most recent twelve month average non-
coincidental peak exceeds the most recent twelve month average coincidental peakby more than ten percent (10%). The excess over 10% is billed at the same rate
as coincidental peak demand.

Old Dominion, in turn, passes the charge through to the delivery points based on
a pro-rata basis. Pro-rata basis means that each delivery point which contributes
to a MDD charge will be assessed its share of the charge based on its MDD as
measured. To date all demand costs billed to Old Dominion have been under the
coincidental peak demand.

Note G Equity Contribution

Old Dominion has established a goal of achieving an equity level of 20% for the
purpose as described in the Indenture.

Old Dominion has entered into two short-term contracts for power as a precedent
to the construction of 400 MWs of coal-fired generation at Clover, Virginia. Old
Dominion has set special equity contribution targets equal to the savings these
transactions generate. The expected savings are determined as the difference
between the cost of short-term power transactions and the cost of firm long-term
power purchases from Virginia Power. The resulting equity contribution is
allocated to energy and demand costs in proportion to the savings generated for
each of those components. All savings are returned to the members in the form
of patronage capital distributions on a pro-rata basis in proportion to the demand
and energy determinants through which the contribution was collected.
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Note H Margin Requirement

The Margin Requirment shall be up to 20% of the amount in Accounts 427
through 431 for the purpose of determining the rates under the formula. This will
provide a TIER of 1.2 which was selected as the bare minim Indenture
requirement necessary to respond to the rating agencies and to attract capital in
the markets. The G&T Accounting and Finance Association publishes the TIER for
G&T cooperatives. Out of the 55 cooperatives which responded to the survey in
1991, 21 reported TIER results greater than 1.2.

Note I Annual Delivery Point Charge

Each delivery point is assessed the 300 kW demand charge monthly, regardless of
voltage level of service or the delivered demand on the delivery point. The Old
Dominion Board of Directors wants to encourage the efficient design of the
combined transmission and distribution systems. Transmission investment for a
new delivery point is made either by Old Dominion or the host utility supplying
transmission service to Old Dominion. When the carrying cost of that investment
is rolled into a melding pot rate, it is borne by all the members of Old Dominion.
Therefore, a direct cost signal to the member system is not available to balance the
decision between distribution system upgrades and transmission system additions.
The minimum 300 kW demand charge is designed to transmiit a cost signal to
prevent the proliferation of small delivery points which are inefficient investments
for the entire Old Dominion systems. This rate design promotes increased system
operating efficiencies by encouraging upgrades to the existing system rather than
adding additional delivery points.

A Minimum Delivery Point Charge is calculated for the first 300 kW of demand for
each delivery point. There are two components of the Minimum Delivery Point
Charge consisting of 1) the Average Demand Rate multiplied by 300 kW plus 2)
$800. The additional $800 provides for miscellaneous costs that are incurred by
the creation of a new delivery point. The Minimum Charge Rate for April through
March of the following year is determined by subtracting the First Quarter
Minimum Charge Revenue from the Annual Delivery Point Charge then dividing
by the sum of the number of delivery points for April through December.

Average Demand Rate (ADR) =

[SUBRUTAL DEMAND EIPENSES (A) -NON-COTNCDET DEMAND CHARGE RE. (SEE NOTE P)-RrVA RE
kW DEAUND
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Minimum Delivery Point Charge (MDPC) = ADR * 300 kW + $800

Annual Delivery Point Charge (ADPC) = MDPC * Sum of the No. of Delivery
Points for 12 Months

First Quarter Minimum Charge Revenue (FQMCR) = Sum of the No. of Delivery
Points for the First Quarter * the applicable Minimum Charge Rate

Minimum Charge Rate (for APR-MAR) =

ADPC-FQDPR
TOTAL OF THE NO. OF DELIVERY POXN7S FOR APR-DEC

Note J First Quarter Revenues

The Old Dominion budget projects expenses for the calendar year, whereas, the
Old Dominion rate year extends from April 1 through March 31 of the following
year. Therefore, rates set in April will generate revenues for the first quarter of
the following year. To match the Budget expenses to rate design, the annual
revenue requirements must be reduced to reflect revenues collected during the first
quarter, with the remaining nine month revenue requirement divided by the nine
month projected sales to derive the rate determinants for energy and demand.

Note K Bear [sland Contractual Obligation

Under an agreement with the Bear Island Paper Company, included in Section 4,
Old Dominion has established the basis for the determination of its charges to
Rappahannock Electric Cooperative for the Bear Island delivery point for the term
of the Agreement.

As a result of becoming subject to FERC regulation, Old Dominion has established
a comprehensive cost of service formula which develops a rate which may be
higher than that developed pursuant to the Agreement. In the event such rate is
higher, Old Dominion will bill to Rappahannock Electric Cooperative for the Bear
Island delivery point an amount no greater than the amount developed pursuant
to the Agreement. This rate "cap" will be applied as necessary on a monthly billing
basis.
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Note L High Voltage Demand Credit

The I&O Agreement between Old Dominion and Virginia Power states that new
interconnection points between the parties will be established at transmission level
voltages, where practicable. Also, Old Dominion wishes to encourage system
operating efficiency by promoting cost based discounts to transmission voltage
level delivery points. This is accomplished through offering a discount on each kW
above the minimum delivery point charge purchased at transmission voltages.

This cost based discount reflects the cost to Old Dominion of delivering power to
distribution level voltages and allows a member system to make the economic
comparison between delivery at distribution level and delivery at the transmission
level. Since the distribution rates paid by Old Dominion to power suppliers have
been accepted by the FERC, they are reasonable.

Any distribution related power cost expenses paid by Old Dominion should be
borne by only the distribution delivery points using that service. The cost for this
service is determined using the method from which Old Dominion is billed from
its power suppliers. For instance, power purchased from DP&L includes a separate
transmission and distribution demand rate. For Virginia Power, the settlement
agreement for Docket No. ER91-562-000 currently pending FERC approval, will
identify distribution costs assigned to Old Dominion and collect them through a
separate distribution rate. Virginia Power's Transmission Service Rate also
identifies a separate low voltage delivery charge. Distribution costs related to Old
Dominion's purchases from APCo and the PE will be included if identifiable.

Old Dominion determines the High Voltage Credit Rate by dividing these
distribution costs by the distribution level demand in excess of the minimum (300
kW per Delivery Point). The credit is this rate times the high voltage demand in
excess of the minimum (300 kW per Delivery Point).

Note M Reactive Power Charge

Old Dominion has included a power factor charge in its rate equal to S0.06/RKVA
(RKVA Rate). This rate matches the RKVA rate included in the rate schedules filed
by Virginia Power in FERC Docket No. ER 91-562-000. The Reactive Power
Charge equals the RKVA Demand times the RKVA Rate.
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Note N Loss Factors

Old Dominion's loss factors are based on the latest load flow study used by
Virginia Power to determine the Combined Transmission Loss Percentage as
defined in the l&O Agreement. This study includes line loss factors for use of the
Virginia Power transmission system (High Voltage Loss Factor) and a separate loss
factor for service at distribution level voltages (Low Voltage Loss Factor). If, and
when more detailed line loss information is available, it will be used.

Note 0 Prior Period Ajustme=j for Demand Revenues

This prior period adjustment is used to true-up differences between actual and
estimated demand related costs in accordance with the prescribed formula. Any
differential between allowed costs under the formula and actual costs for the
period is allocated based on actual demand billing units and returned as a separate
adjustment to the power bills. The adjustment will consist of one twelfth (1/12)
of the total applied to each monthly bill for the following calendar year.

Note P Non-Coincident Demand Charge (NCDC)

As a consequence of billing under a coincident peak methodology, administrative
and general expenses are not always properly recovered from each delivery point.
This results from the inclusion of administrative and general costs in the demand
charge and applying such charge to delivery point demands which have been
significantly reduced through a load management program. Since the lowered
demand occurs for a brief period, administrative and general costs are not fully
recovered.

Because administrative and general expenses are fixed in nature and do not vary
with changes in kilowatts demanded, a monthly non-coincident demand charge is
needed to correct this inequity. Old Dominion will bill the delivery point a NCDC
when the most recent twelve month average non-coincident peak exceeds by 200%
the most recent twelve month average coincident peak. Excess kilowatts are those
kilowatts equal to the twelve month average non-coincident peak minus two times
the twelve month average coincident peak. The amount charged will be
determined by multiplying the excess kilowatts by the NCDC, where:

NCDC- TMAL Ot ACCOUrM 920-931 .IQtTT COan1XM7XW * M X~q1JRZMT * DAYRL COrG * GA RVW11 rAXU7INTAL OL OMMON XlIC7T COOZAIUMT DEUVUr PoirT 0-W7M7ff PFAU
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OLD DOMINION ELECTRIC COOPERATIVE

Rate Schedule OD

APPLICABLE FOR POWER SERVICES RENDERED TO:

A&N Electric Cooperative
BARC Electric Cooperative

Choptank Electric Cooperative
Community Electric Cooperative
Delaware Electric Cooperative

Mecklenburg Electric Cooperative
Northern Neck Electric Cooperative

Northern Virginia Electric Cooperative
Prince George Electric Cooperative
Rappahannock Electric Cooperative

Shenandoah Valley Electric Cooperative
Southside Electric Cooperative

*EFFECTIVE:

Communication Regarding this Tariff
should be addressed to:

John P. Edwards
President

OLD DOMINION ELECTRIC COOPERATIVE
Innsbrook Corporate Center
4201 Dominion Boulevard

Glen Allen, Virginia 23060



Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

A. AVAILABILITY

Available to A&N Electric Cooperative, BARC Electric Cooperative, Choptank
Electric Cooperative, Community Electric Cooperative, Delaware Electric
Cooperative, Mecklenburg Electric Cooperative, Northern Neck Electric
Cooperative, Northern Virginia Electric Cooperative, Prince George Electric
Cooperative, Rappahannock Electric Cooperative, Shenandoah Valley Electric
Cooperative, and Southside Electric Cooperative, (the Cooperative(s))
purchasing full requirements electric service on a firm power wholesale for
resale basis-

B. CHARACTER OF SERVICE

Firm electric power at three phase, sixty hertz, alternating current at a
voltage as may be mutually agreed upon, subject to availability of existing
facilities.

C. MONTHLY RATE

The monthly rate shall be determined pursuant to Old Dominion's
Comprehensive Cost of Service Formula.

D. ENERGY ADJUSTMENT

The estimated current period factor shall be effective for each six month
period from April 1 to September 30 and from October 1 to March 31. This
factor shall be based on the estimated fuel expenses and purchased energy
expenses for Old Dominion.

When the estimated unit cost of fuel (Fm/Sm) used to meet Old Dominion's
Net Energy Requirement less losses (Sm) is above or below the base unit cost
of 18.15 mills per kilowatthour (Fb/Sb), an additional charge or credit equal
to the product of the monthly Billing Energy and an energy adjustment factor
(A) shall be made, where (A), calculated to the nearest thousandth of a cent,

Issued: Effective:
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Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

is as defined below:

Adjustment Factor (A) = [Fm/Sm] - [Fb/Sb]

Any difference between the estimated cost of energy used to meet Old
Dominion's Net Energy Requirement and the actual cost of such energy will
be reflected in the calculation of the Energy Adjustment Factor in the second
succeeding period.

In the above-formula (F) is the expense of energy in the base (b) and current
(m) periods; and (s) is the kWh sales in the base and current periods.

Sales (S) shall be the sum of (a) generation and (b) purchases, less (c) losses
associated with Old Dominion's deliveries to customers served under this
schedule.

The adjustment factor developed according to the preceding paragraphs may
be further modified to allow the recovery of gross receipts or other similar
revenue based tax charges occasioned by the fuel adjustment revenues.

E. DETERMINATION OF KW DEMAND AND DEMAND

1. VE AREA - applicable to BARC Electric Cooperative, Community
Electric Cooperative, Mecklenburg Electric Cooperative, Northern
Neck Electric Cooperative, Northern Virginia Electric Cooperative,
Prince George Electric Cooperative, Rappahannock Electric
Cooperative, Shenandoah Valley Electric Cooperative, and Southside
Electric Cooperative.

(a) The kW of demand billed shall be the Delivered Demand plus Excess
Demand, both as determined under l(b) below.

(b) i) Delivered Demand shall be the 60 minute integrated kW demand
during the same hourly period in which the Old Dominion Monthly
Demand is determined pursuant to the Interconnection and Operating

Issued: Effective:
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Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

Agreement between ODEC and VEPCO. This 60 minute period
represents the clock-hour in each calendar month during which the
combined system (VEPCO and ODEC's VE area members) peak
demand occurs.

(O) Excess Demand shall be an allocated share of the kW, if any, by which
the most recent 12 month average Diversified Demand, as determined
under I(b)(iii), exceeds 110% of the most recent 12 month average
Old Dominion Monthly Delivered Demand.

(iii) Diversified Demand shall be the Old Dominion Monthly Maximum
Diversified Demand as determined pursuant to the Interconnection
and Operating Agreement between ODEC and VEPCO. This hourly
demand represents the combined ODEC members' monthly maximum
coincident demand during the on-peak period 7 a.m. to 10 p.m.
weekdays from October through May and 10 A.M. to 10 P.M. on
weekdays from June through September.

Civ) Allocation of the total ODEC Excess Demand shall be made to each
delivery point on the basis of Excess Demand computed separately for
each delivery point.

(c) Determination of RKVA Demand

The RKVA of demand billed shall be the highest average RKVA
measured in any 30-minute interval during the current billing month.

For those Cooperatives for whom RKVA is not measured but for whom
kW and kVA are measured, the RKVA will be calculated by using the
measured kVA simultaneously at the time of either the maximum
on-peak or off-peak kW, whichever results in the higher RKVA during
the current billing month until the metering equipment is changed to
measure the maximum monthly RKVA.

issued: Effective:_
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Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

IL DE AREA - applicable to A&N Electric Cooperative, Choptank Electric
Cooperative, and Delaware Electric Cooperative.

(a) The kW of demand billed shall be the Delivered Demand as
determined under I1(b) below.

(b) Delivered Demand shall be the coincident sixty (60) minute integrated
kW demand. This 60 minute period shall be the greatest demand
established by the Customer during the sixty (60) minute clock hour
of the month which coincides with the maximum sixty (60) minute
clock hour demand of the combined system (DP&L and A&N Electric
Cooperative, Choptank Electric Cooperative and Delaware Electric
Cooperative).

(c) Determination of RKVA Demand

Until actual RKVA demand data is available, the RKVA of demand
billed shall be calculated by using the average RKVA during the billing
period and the delivered demand for the same billing period.

[11. PE AREA - applicable to BARC Electric Cooperative, Rappahannock
Electric Cooperative, and Shenandoah Valley Electric Cooperative at
delivery points interconnected to the Potomac Edison Company's
Electric System.

(1) Determination of kW Demand

(a) The kW of demand billed shall be the Delivered Demand as
determined under III (1)(b).

(b) i) Delivered Demand shall be the 60 minute integrated kW
demand during the same hourly period in which the Old
Dominion Monthly Delivered Demand is determined pursuant
to the Interconnection and Operating Agreement between
ODEC and VEPCO. This 60 minute period represents the
clock-hour in each calendar month during which the combined
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Old Dominion Electric Cooperative Original ODFERC Tariff Supersedes None

system (VEPCO and ODEC) peak demand occurs.

(i) Until such time as demand metering is available for the
delivery points interconnected to the PE system the kW of
demand billed shall be:
The maximum sixty (60) minute demand multiplied by 75%
(coincidence factor).

(c) Determination of RKVA Demand

The RKVA demand shall be zero (0) until such time as
metering equipment is available to measure the RKVA Demand.

[V. APCo AREA - applicable to Southside Electric Cooperative at delivery
points interconnected to the Appalachian Power Company's Electric
System.

(1) Determination of kW Demand

(a) The kW of demand billed shall be the Delivered Demand as
determined under IV(1)(b).

(b)(i) Delivered Demand shall be the 60 minute integrated kW
demand during the same hourly period in which the Old
Dominion Monthly Delivered Demand is determined pursuant
to the Interconnection and Operating Agreement between
ODEC and VEPCO. This 60 minute period represents the
clock-hour in each calendar month during which
the combined system (VEPCO and ODEC) peak demand occurs.

(ii) Until such time as demand metering is available for the
delivery points interconnected to the APCo. system, the kW of
demand billed shall be:
The maximum thirty (30) minute demand multiplied by 85%
(coincidence factor).
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Old Dominion Electric Cooperative
FERC Tariff

Original OD
Supersedes None

(c) Determination of RKVA Demand

The RKVA demand shall be zero (0) until such time as
metering equipment is available to measure the RKVA Demand.

F. PAYMENT TERMS

(1) When Bills Are Payable

All bills are due and payable upon presentation. In the case of a
disputed bill, payment shall not be withheld but shall be made subject
to adjustment upon determination of the dispute.

-(2) Late Payment Charge

A monthly late payment charge will be added by ODEC when
payments are not received within ten (10) days from the date the
invoice is mailed to the Cooperative. The late payment charge for
each day beyond the final due date shall be computed as the simple
interest on the unpaid balance at a rate of 18% per annum. The late
payment charge will be added to the billing amount for the next
month. Payments will be credited against the most delinquent
charges.

Issued: Effective:
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Old Dominion Electric Cooperative
FERC Tariff

Original OD
Supersedes None

A. AVAILABILIIY

a. Excess Facilities Service will be available to ODEC's VE service area
cooperatives as provided under A(b), B, C and D below.

b. Whenever the Cooperative requests ODEC to supply electricity in a
manner which will require facilities in excess of Normal Service
Facilities as defined in Paragraph C hereof, and ODEC finds it
practicable, such facilities will be provided in accordance with
Paragraphs B and D hereof.

B. DETERMINATION OF NORMAL SERVICE FACILITIES

The ODEC's Normal Service Facilities at a point of delivery to the
Cooperative shall be those facilities that VEPCO is committed to provide for
transmission service under ODEC's Interconnection and Operating Agreement
with VEPCO. Multiple supply sources with manual or automatic switching,
multiple transformers, and multiple meters with or without totalized
demands may be provided with no facilities charge if ODEC so elects for its
convenience.

C. EXCESS FACILITIES SERVICE

Excess Facilities Service supplied hereunder shall be subject to the provisions
of Appendix H of ODECs Interconnection and Operating Agreement with
VEPCO.

Issued: Effective:
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OLD DOMINION ELECTRIC COOPERATIVE

AMENDED AND RESTATED WHOLESALE POWER CONTRACT

Av THIS AMENDED AND RESTATED CONTRACT is made as of this
e2 day of A ,1992, between OLD DOMINION ELECTRIC

COOPERATIVE (hereinafter called the "Seller"), a corporation
organized and existing under the laws of the Commonwealth of
Virginia, and SOUTHSIDE ELECTRIC COOPERATIVE (hereinafter called
the "Member"), a corporation organized and existing under the laws
of the State of Virginia.

RECITALS:

A. The Seller has executed contracts to acquire
ownership of certain electric generating facilities and to
construct electric generating facilities, or a transmission system,
or both, and may purchase or otherwise obtain electric power and
energy for the purpose, among others, of supplying electric power
and energy to certain rural electric cooperatives (the "Coopera-
tives") which are or may become members of the Seller.

B. The Seller has heretofore entered into contracts for
the sale of electric power and energy with Cooperatives which are
members of the Seller (such contracts as they may have been amended
and supplemented to the date hereof are hereinafter referred to as
the "Original Wholesale Power Contracts").

C. In reliance upon the commitments of the Seller herein
set forth, the Member is entering into this contract and the Member
acknowledges by entering into this contract that the Seller (i) has
obtained and will obtain financing, (ii) has invested and will in
the future invest in plant and facilities, (iii) has developed and
will continue to develop an organizational structure, management
team and staff, (iv) has engaged and will continue to engage in
planning, and (v) has made and will continue to make commitments
relating to long-term power supply arrangements, all on the basis
of the cash flow produced by this contract and similar contracts
between the Seller and its other members.

D. The Seller has entered into certain contracts in
connection with the construction of a two unit, coal-fired electric
generating station located in Clover, Virginia (the "Clover
Generating Station") and has acquired an undivided ownership
interest in the Clover Generating Station.



E. In connection with the financing of the construction
costs of the Clover Generating Station, the Seller and the Member
desire to reaffirm the terms and provisions of the Original
Wholesale Power Contract (except as amended hereby) and to amend
and restate the Original Wholesale Power Contract as provided
herein. The Seller intends to enter into similar contracts with
all Cooperatives which are members of the Seller and may enter into
similar contracts with Cooperatives who become Members of the
Seller in the future (the original Wholesale Power Contracts as so
amended and restated together with such additional contracts may be
collectively referred to herein as the "Wholesale Power Con-
tracts").

F. The Seller is incurring debt to construct, improve or
acquire facilities which are intended to directly or indirectly
benefit the Member and its members as well as other members of the
Seller, although the Member recognizes that such benefits cannot be
assured.

G. The Member has determined that its interest and the
interest of its own members will be best served by entering into
this contract with the Seller in lieu of undertaking the risks of
developing other sources of electricity itself or of purchasing
electricity from other sources.

H. The Member desires to purchase electric power and
energy from the Seller, and the Seller desires to sell, electric
power and energy to the Member on the terms and conditions set
forth in this Amended and Restated Contract as follows:

WITNESSETH:

NOW THEREFORE, in consideration of the mutual undertak-
ings herein contained, the parties agree that the original
Wholesale Power Contract between them be, and hereby is, amended
and restated to read in its entirety as follows:

1. GENERAL. Except as otherwise provided in this
Section 1, the Seller shall sell and deliver to the Member and the
Member shall purchase and receive from the Seller all electric
power and energy which the Member shall require for the operation
of the Member's system to the extent that the Seller shall have the
power, energy and facilities available.

The Member shall have the right to continue to purchase
electric power and energy under any contract or contracts existing
on March 1, 1992 with a supplier other than the Seller during the
remainder of the term thereof, and with respect to power acquired
from the Southeastern Power Administration ("SEPA"), or its
successor, shall have the right to extend such contracts or to
enter into new contracts unless the Seller shall qualify as a
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customer of and contract for electric service from SEPA or its
successor. All such existing contracts which the Member is a party
to are set forth on Schedule 1 hereto.

If the Member continues to purchase electric power and
energy under a contract or contracts with a supplier or suppliers
other than Seller, and other than SEPA, then the power and energy
purchased under such contract or contracts shall be paid for by
Seller for the account of the Member, and the Member shall be
billed by Seller for such power and energy in accordance with the
terms and conditions of Section 4. The Member shall terminate, if
the Seller shall so request, any such existing contract or
contracts with a supplier other than the Seller or SEPA, or its
successor, at such times as it may legally do so, provided the
Seller shall have sufficient electric power and energy and
facilities available for the Member.

The Seller and the Member agree that if the Member, upon
being requested to do so by the Seller, shall fail to terminate any
contract with a power supplier other than the Seller or SEPA, the
Seller shall have the right to enforce the obligations of the
Member under the provisions of this Section 1 by instituting all
necessary actions at law or suits in equity, including, without
limitation, suits for specific performance. Except contracts with
Seller and SEPA as provided by this Section 1, the Member will not
renew, amend or extend any power contract or contracts or enter
into any new power contract without approval of Seller.

The Member may continue to utilize the power and energy
produced by its owned generating facilities set forth on Schedule
1 hereto.

In the event that, pursuant to the Public Utility
Regulatory Policies Act of 1978 or other provisions of law,
electric power is required to be purchased from a small power
production facility, a cogeneration facility or other facility, the
Member shall make the required purchases and sell the power
purchased to the Seller should Seller elect to accept such
purchases. Any such required purchases made by the Member shall be
at a rate not to exceed the Seller's avoided cost as established by
the Seller. At Seller's option the Member shall then sell such
electric power to the Seller at a price not to exceed such rate.
The Member may appoint the Seller to act as its agent in all
dealings with the owner of any such facility from which power is to
be purchased and in connection with all other matters relating to
such purchases.

2. ELECTRIC CHARACTERISTICS AND POINTS OF DELIVERY.
Electric power and energy to be furnished hereunder shall be
alternating current, sixty hertz.
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As used in this contract, "Points of Delivery", shall be
those points where the system of the Member is connected to the
transmission or distribution system that the Seller has ownership
of, or right to deliver power and energy through.

The Member shall keep the Seller advised concerning
anticipated loads at established points of delivery and the need
for additional points of delivery by furnishing to the Seller each
year, on a date to be established by the Seller from time to time
and communicated to the Member at least sixty (60) days in advance
of any changed date, a revised "Exhibit A" substantially in the
form attached to and made a part of this contract.

The initial point or points of delivery and their initial
delivery voltages shall be as set forth in "Exhibit B" attached to
and made a part of this contract. Other points of delivery and
their initial delivery voltages may be established by mutual
agreement of the Member and the Seller, and "Exhibit B" shall be
revised accordingly.

3. DELIVERY FACILITIES. Bulk power supply planning
shall be the responsibility of the Seller. The Seller shall be
responsible for the facilities to deliver power and energy to the
point(s) of delivery. The Member shall be responsible for the
facilities to take and use the power and energy from the point(s)
of delivery. The parties shall provide and maintain, or cause to
be provided and maintained, switching and protective equipment
which may be reasonably necessary to protect the system of the
other.

Meters and metering equipment shall be, or caused to be,
furnished, maintained and read by the Seller. Special equipment
furnished at the request of the Member shall be listed on "Exhibit
C" attached to and made a part of this contract.

4. RATE. (a) The Member shall pay the Seller for all
electric power and energy furnished hereunder at rates and charges
determined pursuant to the formula set forth in "Exhibit D"
attached hereto and made a part of this contract and on the terms
and conditions set forth in "Exhibit DI'. "Exhibit D" contains a
formula pursuant to which rates and charges are to be set from time
to time as follows:

(i) The Board of Directors of the Seller shall approve
a budget annually which "x" provides for all costs and expenses of
the Seller as set forth in paragraph (b) of this Sectioh 4 and "y"
estimates sales of power and energy. Approval of such budget will
result in rates and charges by operation of the formula set forth
in "Exhibit DI', sufficient, but only sufficient, with the revenues
of the Seller from all other sources, to meet such costs and
expenses.
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(ii) If at any time during a year it becomes apparent
that the then current budget no longer accurately reflects such
costs and expenses or sales of power and energy, the Board of
Directors may revise such budget which revision will result in new
rates and charges by operation of the formula set forth in "Exhibit
D".

(iii) In the event that the actual costs and expenses of
the Seller and/or sales of power and energy during any year shall
differ from those reflected in the budget for such year, as from

time to time revised, such that the rates and charges collected
during such year shall not equal the amount (the "Actual Amount")
which would result from applying the formula to such actual costs
and expenses and sales of power and energy, then such rates and
charges shall be revised so that, as so revised, the rates and
charges equal the Actual Amount. Any amounts owed as a result of
such revision by the Seller to the Member or by the Member to the
Seller shall be paid over the next ensuing year by adjustments to
the payments required pursuant to this Section 4 for such ensuing
year provided, however, such adjustments shall, for all purposes,
be treated as due, owing, incurred and accrued for the year to
which such revision relates.

(b) The formula initially set forth in "Exhibit DI' is
intended to meet all costs and expenses paid or incurred or to be
paid or incurred by the Seller (including amortization, deprecia-
tion or other charges recorded on the Seller's books) resulting
from the ownership, operation, maintenance, termination, retirement
from service and decommissioning of, and repairs, renewals,
replacements, additions, improvements, betterments and modifica-
tions to, the generating plants, transmission system and related
facilities of the Seller or otherwise relating to the acquisition
and sale of power and energy, transmission, load management,
conservation or related services hereunder and performance by the
Seller of its obligations under the Wholesale Power Contracts
including, without limitation, the following items of cost:

(i) payments of principal of and premium, if any, and

interest on all debt issued by the Seller; provided, however, that
rates shall not include any principal of or premium, if any, or

interest on any debt due solely by virtue of the acceleration of
the maturity of such debt;

(ii) amounts which the Seller may be required to pay for
the prevention or correction of any loss or damage to its generat-
ing plants, transmission system or related facilities or for
renewals, replacements, repairs, additions, improvements,
betterments, and modifications which are necessary to keep any such

facilities whether owned by the Seller or available to the Seller
under any contract, in good operating condition or to prevent a

loss of revenues therefrom;
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(iii) costs of operating and maintaining the Seller's
generating plants, transmission system or related facilities and of
producing and delivering power and energy therefrom (including,
without limitation, fuel costs, administrative and general expenses
and working capital, for fuel or otherwise, regulatory costs,
insurance premiums, and taxes or payments in lieu thereof);

(iv) the cost of any electric power and energy purchased
for resale by the Seller under the Wholesale Power Contracts and
the costs of transmission, scheduling, dispatching and controlling
services for delivery of electric power and energy under the
Wholesale Power Contracts;

(v) all costs incurred or associated with the salvage,
discontinuance, decommissioning and disposition or sale of
properties;

(vi) all costs, settlements and expenses relating to
claims asserted against the Seller;

(vii) any additional cost or expense not specified in the
other items of this subsection (b) imposed or permitted by any
regulatory agency or which is paid or incurred by the Seller
relating to its generating plants, transmission system or related
facilities or relating to the provision of services to the Members
which is not otherwise included in any of the costs specified
herein;

(viii) amounts required to be paid by the Seller under any
contract to which it is a party not covered under-any other clause
of this subsection (b) including, without limitation, amounts
payable with respect to interest rate swaps, option contracts and
hedging contracts;

(ix) reserves the Seller shall determine to be necessary
for the payment of those items of costs and expenses referred to in
this subsection (b) to the extent not already included in any other
clause of this subsection (b); and

(x) additional amounts which must be realized by the
Seller in order to meet the requirement of any rate covenant with
respect to coverage of principal of and interest on its debt
contained in any indenture or contract with holders of its debt or
which the Board of Directors deems advisable in the marketing of
its debt.

If at any time the Board of Directors shall determine
that the formula set forth in "Exhibit D"1 does not meet all such
costs and expenses. it may, subject to any necessary regulatory
review and/or approval, adopt a new formula to meet all such costs
and expenses.
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(c) The formula from time to time set forth in "Exhibit
D" and the rates and charges established thereby shall at all times
be sufficient to enable the Seller to comply with all mortgage,
indenture, regulatory and governmental requirements as they may
exist from time to time.

(d) The Seller shall cause a notice in writing to be
given to the Member and all other members of the Seller which shall
set out all the proposed revisions of the formula with the
effective date of the revised formula which shall not be less than
thirty (30) no more than ninety (90) days after the date of the
notice and shall set forth the basis upon which the formula is
proposed to be adjusted and established. The Member agrees that
the formula from time to time established by the Board of Directors
of the Seller shall be deemed to be substituted for the formula
thereto set forth in "Exhibit D' and agrees to pay for electric
power and energy furnished by the Seller to it after the effective
date of any such revision at rates and charges set pursuant to the
revised formula.

5. METER READINGS AND PAYMENT OF BILLS. Attached to
and made a part of this contract is "Exhibit D", which establishes
the rates to be charged and defines the following:

a. The intervals at which the Seller shall read, or
cause to be read, the electric meters;

b. The date on which, and the office to which, all
accounts shall be paid for electric power and energy furnished by
the Seller;

c. The penalty to a member who shall fail to pay
its bill within the designated pay period, which penalty shall
include, but not be limited to, late payment charges and conditions
under which the Seller may discontinue delivery of electric power
and energy;

d. The time and manner of delivery of notices.

6. METER TESTING AND BILLING ADJUSTMENT. The Seller
shall test and calibrate, or cause to be tested and calibrated,
meters by comparison with accurate standards at intervals not
greater than the periodic test schedule for the type of meter in
use as set forth in the Code for Electricitv Metering ANSI C12-1975
or later revisions. The Seller shall also make, or cause to be
made, special meter tests at any time at the Members request.

The costs of all tests shall be borne by the Seller;
however, if a special meter test made at the Member's request shall
disclose that the meters are recording accurately, the Member shall
reimburse the Seller for the cost of such test. Meters registering
not more than two percent (2%) above or below normal shall be
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deemed accurate. The readings of any meter which shall have been
disclosed by test to be inaccurate shall be corrected for the
period the inaccuracy is known, or for a mutually agreed upon
period, or lacking knowledge or agreement, a period of ninety (90)
days from the date of discovery of such inaccuracy or malfunction
in accordance with the percentage of inaccuracy found by such test.
If any meter shall fail to register for any period, the Member and
the Seller shall agree as to the amount of energy furnished during
such period and the Seller shall render a bill for that amount.

7. NOTICE OF METER READING OR TEST. Upon request, the
Seller shall notify the Member in advance of the time of any meter
reading or test so that the Member's representative be present at
the meter reading or test. Representatives of Seller and Seller's
affected power supplier, if any, shall be afforded the opportunity
to be present at all routine or special tests.

8. RIGHT OF ACCESS. Duly authorized representatives of
either party shall be permitted to enter the premises of the other
party at all reasonable times in order to carry out the provisions
of this contract.

9. CONTINUITY OF SERVICE. The parties shall use
reasonable diligence to deliver and receive a constant and
uninterrupted supply of electric power and energy. If the supply
of electric power and energy shall fail, or be interrupted, or
become defective through an act of God, force majeure, or of the
public enemy, or because of accident, labor troubles, or any other
cause beyond the control of the Seller, the Seller shall not be
liable for damages caused by the failure, interruption or defect.
In the event of any interruption of service, the parties shall use
all due diligence to restore their respective systems to enable the
delivery and receipt of power.

In the event of a power shortage, or an adverse condition
or disturbance, the Seller may, without incurring liability, take
such emergency action as, in the judgement of the Seller, may be
necessary. Such emergency action may include, but not be limited
to, reduction or interruption of the supply of electricity to some
points of delivery in order to compensate for an emergency
condition on the system of the Seller, or on any other directly or
indirectly interconnected system.

10. TERM. This contract shall become effective only
upon approval in writing by the Administrator of the Rural
Electrification Administration (the "Administrator") and shall
remain in effect for a term of forty-five (45) years from the
effective date of the Original Wholesale Power Contract and
thereafter until terminated by either party giving to the other not
less than three (3) years written notice of its intention to
terminate. Subject to the provisions of Article 1, service
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supplied and the obligation of the Member to pay shall commence
upon Seller making service available to Member.

11. TRANSFERS BY THE MEMBER. During the term of this
contract, the Member will not, without the approval in writing of
the Seller and, so long as the Member remains a borrower of the
Rural Electrification Administration, the approval in writing of
the Administrator, take or suffer to be taken any steps for
corporate reorganization or dissolution, or to consolidate with or
merge into any corporation, or to sell, lease or transfer (or make
any agreement therefor) all or a substantial portion of its assets,
whether now owned or hereafter acquired. Seller will not unreason-
ably withhold or condition its consent to any reorganization,
dissolution, consolidation, or merger, or to any sale, lease or
transfer (or any agreement therefor) of assets. Seller will not
withhold or condition its consent except in cases where to do
otherwise would result in rate increases for the other members of
the Seller, impair the ability of the Seller to repay its debt or
any other obligations in accordance with their terms, or adversely
affect system performance in a material way. Notwithstanding the
foregoing, the Member may take or suffer to be taken any steps for
reorganization or dissolution or to consolidate with or merge into
any corporation or to sell, lease or transfer (or make any
agreement therefor) all or a substantial portion of its assets,
whether now owned or hereafter acquired without the Seller's
consent, so long as the Member shall pay such portion of the
outstanding indebtedness on the Seller's debt or other obligations
as shall be determined by the Seller and shall otherwise comply
with such reasonable terms and conditions as the Seller may require
either (i) to eliminate any adverse effect that such action seems
likely to have on the rates of the other members of the Seller or
(ii) to assure-that the Seller's ability to repay its debt and
other obligations of the Seller in accordance with their terms is
not impaired. For purposes of this section "substantial portion of
its assets" shall mean assets that have a value of ten percent
(10%) or more of the Member's total utility plant or assets, that
if sold, will have an effect of more than five percent (5%) on the
Member's power requirements.

12. ASSIGNMENTS. This contract shall be binding upon
and inure to the benefit of the successors and permitted assigns of
the parties, except that this contract may not be assigned by
either party unless (i) prior consent to such assignment is given
in writing by the other party or (ii) such assignment has been
approved in writing by the Seller and is incident to a merger or
consolidation with, or transfer of all or substantially all of the
assets of the transferor to, another person or entity which shall,
as a part of such succession, assume all the obligations of the
transferor under this contract. Any assignment made without a
consent required hereunder shall be void and of no force or effect
as against the non-consenting party. Notwithstanding the forego-
ing, a party, without the other party's consent, may assign,
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transfer, mortgage and pledge its interest in this contract as
security for any obligation secured by an indenture, mortgage or
similar lien on its system assets without limitation on the right
of the secured party to further assign this contract including,
without limitation, the assignment by the Member to create a
security interest for the benefit of the United States of America,
acting through the Administrator and thereafter, the Administrator,
without the approval of the Seller, may (i) cause this contract to
be sold, assigned, transferred or otherwise disposed of to a third
party pursuant to the terms governing such security interest, or
(ii) if the Administrator first acquires this contract pursuant to
7 U.S.C. 5907, sell, assign, transfer or otherwise dispose of this
contract to a third party; provided, however, that in either case
(a) the Member is in default of its obligations to the Administra-
tor that are secured by such security interest and the Administra-
tor has given Seller notice of such default; and (b) the Adminis-
trator has given Seller thirty days' prior notice of its intention
to sell, assign, transfer or otherwise dispose of this contract
indicating the identity of the intended third-party assignee or
purchaser. No permitted sale, assignment, transfer or other
disposition shall release or discharge the Member from its
obligations under this contract.

13. REASONABLENESS OF RATES. This contract was
established between the parties hereto, taking into account their
present and projected needs for capacity and energy, the costs of
the facilities contemplated by this contract and the alternatives
thereto. The parties agree that the rates established hereunder
are formulae which are just and reasonable under the current
circumstances and reflect their determination of what would be just
and reasonable under future conditions reasonably contemplated by
them. The rates take into account specific benefits achieved by
the parties through this contract and not otherwise available to
the parties, and reflect the sharing of those benefits without
undue discrimination against any current or future customer of the
Seller. The charges to be paid by the Member to the Seller for
capacity and energy provided under this contract are intended to be
adjusted only pursuant to and in accordance with the formulaic
rates.

14. AMENDMENTS. This contract may be amended only by a
written instrument executed by the Seller and the Member;
provided, however, that so long as the Member remains a borrower of
the Rural Electrification Administration, any such amendment must
be approved in writing by the Administrator.

15. SEVERABILITY. If any part, term, or provision of
this contract is held by a court of competent jurisdiction to be
unenforceable, the validity of the remaining portions or provisions
shall not be affected, and the rights and obligations of the
parties shall be construed and enforced as if this contract did not
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contain the particular part, term, or provision held to be
unenforceable.

16. GOVERNING LAW. This contract shall be governed by,
and construed in accordance with, the laws of the State of
Virginia.

Executed this day and year first mentioned.

OLD DOMINION ELECTRIC COOPERATIVE

By: _ _ _ __ _

/i' President

ATTES,>( -

SOUTHSIDE ELECTRIC COOPERATIVE

By: X 'z

ATTEST:

0.mv,-,. -Sa)
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STATE OF VIRGINIA

T-Y-/COUNTY OF K QSVXM_@

The foregoing instrument was acknowledged before me this
Uth day of A , 1992, by 1^, t\-OS j President of
Old Dominion Electric Cooperative, '4 Virginia corporation, on
behalf of said corporation.

My commission expires m.

Notary Public

STATE OF VIRGINIA

elY1 COUNTY OF

The foreg ing inserument wa 4cknowl dg d before me this
U-4 ay of , 1992, by g i l President of
SOUTHSIDE ELECtRIC COOPERATIVE, a Virginia corporation, on behalf
of said corporation.

My commission expires A .t ) 19?Zj

Not By Public
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17-Apr-92

EXHIBIT A-I

TO WHOLESALE POWER CONTRACT

EXISTING POINTS OF DELIVERY REQUIREMENTS,

DELIVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Southside Electric Cooperative

1. Existigc Pnts of Delivery

Pagel |

Name

1. Altavista

2. Amelia

3. Center Star

4. Cherry Hill

5. Drakes Branch

6. Evergreen

7. Madisonville

Voltage of
Delivery

Indccate Year of
Change and New

Voltage If Any

12.5 kV

34.5 kV

34.5 kV
l

34.5 kV

12.5 kV

34.5 kV

34.5 kV

1 Yr. Hence

3880

6959

8109

3107

4092

2717

3672

Estimated Peak Load From Above Date

2 Yrs. Hence 3 Yrs. Hence 5 Yrs. Hence

4040 4201 4682

7394 7829 9134

8316 8523 9145

3331 3556 4229

4263 4433 4945

2858 3000 3424

3811 3950 4321

10 Yrs. Hence j

5485

11309

10181

5350

5797

4131

5063
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EXHIBITA-I

TO WHOLESALE POWER CONWRACT

EXISTiNG POINTS OF DELIVERY REQUIREMENTS,

DELIVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Southside Electric Cooperatlve

I. Exlstgn PointsoDelverv

Name

8. Pointon

9. Powhatan

10. Stoddart

11. Fort Picket

12. Danieltown

13. Evington

14. Gary

Voltage of
Delivery

Indcate Year of
Change and New

Voltage if Any _

34.5 kV

34.5 kV

t34.5 kV

115 kV

69 kV

115 kV

115 kV

1 Yr. Hence

4143

11220

2520

7786

7429

6405

3399

Estimated Peak Load From Above Date

2 Yrs. Hence 3 Yrs. Hence 5 Yrs. Hence

4402 4660 5350

11970 12721 14721

2624 2729 3008

7999 8212 8851

7730 8030 8932

6626 6847 7509

3576 3751 4281

10 Yrs. Hence I

6729

18722

3566

9916 1

10435

8614

5167
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EXHIBIT A-I

TO WHOLESALE POWER CONTRACT

EXISTING POINTS OF DELIVERY REQUIREMENTS,

DELIVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Southside Electric Cooperative

1. Existlng Points of Defliverv

15.

16.

17.

18.

19.

20.

Name

Gladys

Hooper

Martins

Moran

Nutbush

Reams

Voltage of
Delivery

Indicate Year of
Change and New

Voltage if Any

69 kV

115 kv

115 kV

115 kv

115 kv

115 kv

1 Yr. Hence

4549

3981

2596

5774

4654

14572

Estimated Peak Load From Above Date

2 Yrs. Hence 3 Yrs. Hence 5 Yrs. Hence

4735 4921 5418

4079 4178 4441

2604 2612 2633

6055 6336 7085

4833 5012 5490

15313 16054 18030

10 Yrs. Hence

6411

4967

2675

8583

6445

21973
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EXHIBIT A-I

TO WHOLESALE POWER CONTRACT

EXISTiNG POINTS OF DELIVERY REQUIREMENTS,

DELIVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Southside Electric Cooperative

1. Existing Points of Defvery

Voltage of
Deiivery

Indicate Year of
Change and New

Voltage If Any

Estimated Peak Load From Above Date

2 Yrs. Hence 3 Yrs. Hence 5 Yrs. HenceName 1 Yr. Hence

17184

10 Yrs. Hence

3027221. Redhouse 115 kv 18493 19802 23292

22. * Lynch 138 kV 5200 5463 5599 5883 6656

23. * Whitehouse 1138 kV 16284

3986

17163

396i

18042

3937

20387

3872

25075

374124. * Lone Gum 138 kV

* Power Suppfied by Appalachian Power Company
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative
- ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Altavista
2. Location W. Side of Hwy. 634 S. of Hurt, Pittsylhania Co., VA

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, 4 wire, (wye) (delta) at approximately 60 cycles

and 12500 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities 249 (feet), 12.5 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 3-7.6 kv fuses

5. The delivery point shall be at the termination of the Vepco facilities
on member's pole 249 ft. west of Vepco pole No. A-40

6. Electricity will be metered at 12500 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 991
9. Orginially connect - September 11. 1952
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Amelia
2. Location N. side of Int of Rts. 609 & 616, 7 mi. of Amelia,

Amelia County, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 34500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities 410 (feet), 34.5 kv line and 66 (feet)

(miles) 52 kv line.
3) Control and protective equipment: 1 -34.5 kv gang operated air break switch.

located on second Vepco pole souh of delirey point tap.

5. The delivery point shall be at Vepco's attachment to the member's
34.5 kv structure.

6. Electricity will be metered at 5646 volts or metered in effect at
34500 volts.

7. The application rate schedule is OD
8. SEPA allocation: 589
9. Orginially connect o
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Center Star
2. Location E. Side of Rt. 645, 300 fL, s. of Int of Rt. 611

Dinwiddie County, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) (delta) at approximately 60 cycles
and 34500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities 480 (feet), 34.5 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment:

5. The delivery point shall be at member's connection to the load side of
Vepco's metering C.T.'s located on the member's meter pole.

6. Electricity will be metered at 34500 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 937
9. Orginially connect April 2,1954
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Cherry Hill
2. Location S. side of Rt 659 1/2 mi. E. of Rt 619, Dinwiddie Cty., VA

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, 4 wire, (wye) (delta) at approximately 60 cycles

and 34500 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities 125 (feet), 34.5 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 2-115 kv gang operated air break

switches located on either side of tap to delivery point

5. The delivery point shall be at the attachment of Vepco's line to the
member's meter pole.

6. Electricity will be metered at 34500 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 452
9. Orginially connect June 15, 1967
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Drakes Branch
2. Location E. side of Hwy. 623, 2 mi. S.E. of Drakes Branch.

Charlotte County, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) (delta) at approximately 60 cycles
and 12500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities 30 (feet), 12.5 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 3-200 amp fuses

5. The delivery point shall be at the member's connection to Vepco's meter
pole.

6. Electricity will be metered at 12500 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 426
9. Orginially connect September 22, 1953
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Evergreen
2. Location N. side of Rt. 633 700' W. of Hwy. 460, Appomattox County, VA

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, 3 wire, (wye) (delta) at approximately 60 cycles

and 34500 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities 725 (feet), 34.5 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment: none

5. The delivery point shall be at Vepco's attachment to the 34.5 kv side
of the member's substation structure.

6. Electricity will be metered at volts or metered in effect at
34500 volts.

7. The application rate schedule is OD
8. SEPA allocation: 1196
9. Orginially connect July 29, 1953



Page No. 7
April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Madisonville
2. Location S. side of Rt 671 at Int. of Rt. 681, Charlotte Cty., VA

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, 4 wire, (wye) (delta) at approximately 60 cycles

and 34500 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities 100 (feet), 34.5 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment: none

5. The delivery point shall be at the connection of Vepco's line to the
member's high side structure in the member's substation

6. Electricity will be metered at volts or metered in effect at
34500 volts.

7. The application rate schedule is OD
8. SEPA allocation: 400
9. Orginially connect September 11, 1952
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E(HIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Pointon
2. Location E. side of Rt 614 approx. 1000' s. of Rt. 624, Amelia Cty., VA

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, 4 wire, (wye) (delta) at approximately 60 cycles

and 34500 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities 1200 (feet), 34.5 kv line and __ (feet)

(miles) kv line.
3) Control and protective equipment: 1-34.5 kv air break switch

5. The delivery point shall be at the member's attachment to Vepco's current
transformers on Vepco's pole approx. 1000 ft. S. of Rt 624.

6. Electricity will be metered at 34500 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 351
9. Orginially connect _
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Powhatan
2. Location E. side of Rt. 13 at nt. Rt. 1002, 0.35 mi. S. of Rt. 60,

Powhatan County, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 34500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities 50 (feet), 34.5 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 1-34.5 kv 600 amp air break switch,

located on first Vepco pole south of tap to delivery point.

5. The delivery point shall be at the line side connection to the member's
air break switch, 50 ft from Vepco's pole.

6. Electricity will be metered at volts or metered in effect at
34500 volts.

7. The application rate schedule is OD
8. SEPA allocation: 913
9. Orginially connect October 28, 1964
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Stoddart
2. Location Rt. 600, 0.9 mi. N.E. of Rt 45, 0.1 mi. N. of Farmville

Cumberland County, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) (delta) at approximately 60 cycles
and 34500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities 30 (feet), 34.5 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 3-27 kv cutouts

5. The delivery point shall be at the member's connection to the metering CT's.

6. Electricity will be metered at 34500 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 261
9. Orginially connect
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Fort Pickett
2. Location at Vepco's Fort Pickett Substation, Nottoway County, VA

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, 3 wire, (wye) (delta) at approximately 60 cycles

and 115000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities 103 (feet), 115 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment: none

5. The delivery point shall be at Vepco's attachment to the member's air
break switch.

6. Electricity will be metered at 24940 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 852
9. Orginiallyconnect September 11, 1952

_ _ _ . _
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Danieltown
2. Location S.E. of Int. of Hwy., 137 & 617, Brunswick County, VA

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, 3 wire, (wye) (delta) at approximately 60 cycles

and 69000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities 63360 (feet), 69 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 1-69 kv 600 amp. GOAB switch

at line tap to delivery point
5. The delivery point shall be at Vepco's attachment to the member's air

break switch.
6. Electricity will be metered at volts or metered in effect at

69000 volts.
7. The application rate schedule is OD
8. SEPA allocation: 777
9. Orginially connect February 23. 1954
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Evington
2. Location 0.5 mi. W. of Rt 811 & 0.5 mi. N. of Int. of Rt. 811 & Rt. 24,

1.5 mi. W. of Evington, Campbell County, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities 100 (feet), 115 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 2-600 amp 11 5 kv gang operated airbreak

switches located on either side of the tap to del. pt. on Vepco's kv

5. The delivery point shall be at the connection of Vepco's line facilities
to the member's 115 kv airbreak switch on substation structure.

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 730
9. Orginially connect
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Gary
2. Location E. side of Rt 635 at its junction with Rt. 644,

Lunenburg County, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities 42240 (feet), 115 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment: 1 - 1 15 kv. 600 amp air break switch

5. The delivery point shall be at the termination of Vepco's lines on
member's 115 kv bus.

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 320
9. Orginially connect on
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative

- ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Gladys
2. Location S. side of Rt 652, 1/2 mi. W. of Rt. 650,

Campbell County, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 69000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities 63360 (feet), 69 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 1-69 kv gang operated. 600 amp air

break switch. located in del. pt. tap at main line. 3-50 amp fuses

5. The delivery point shall be at Vepco's attachment to the member's air
break switch.

6. Electricity will be metered at volts or metered in effect at
69000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 482
9. Orginially connect February 24. 1954
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Hooper
2. Location W. side of Rt 49, 600' N. of U.S. 460, Nottoway County, VA

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, 3 wire, (wye) (delta) at approximately 60 cycles

and 115000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities 150 (feet), 115 kv line and (feet)

(miles) kv line.
3) Control and protective equipment:

1 set 115 kv air break switch

5. The delivery point shall be at the connection of Vepco's line to the
member's high side structure in the member's substation.

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 465
9. Orginially connect
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Martins
2. Location 5 mi. S. of N&W RR and Rt 46, S. of and near Crewe, VA-

on and W. of Rt 49, Nottoway County, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities 5280 (feet), 115 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 3-1 5 kv air break switches

5. The delivery point shall be at the connection of Vepco's line to the
member's high side structure in the member's substation.

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 0
9. Orginially connect o
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Moran
2. Location N. side of Rt 606, 3/4 mi. E. of Rt 613, Prince Edward County,

VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity none
2) line facilities 300 (feet), 115 cv line and (feet)

(miles) kv line.
3) Control and protective equipment: 2-115 kv - 600 amp gang operated air

break switches. located on line. 1 on each side of tap to del. pt.

5. The delivery point shall be at Vepco's attachment to the member's
substation structure

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 572
9. Orginially connect
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Nutbush
2. Location N. side Rt. 662 just E. of western most Int. of Rt. 662,

Lunenburg County, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity none
2) line facilities 29040 (feet), 115 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 3-115 kv 600 amp gang operated air

break switches located one on tap & one each side of tap to del. pt.

5. The delivery point shall be at Vepco's attachment to the high side of the
member's substation structure.

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 459
9. Orginially connect
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Reams Delivery Point
2. Location E. s. of Rt. 670, 0.8 mi. N. of Rt 605, Dinwiddie County, VA

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, 4 wire, (wye) (delta) at approximately 60 cycles

and 115000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities 300 (feet), 34.5 kv line and _ (feet)

(miles) kv line.
3) Control and protective equipment: 1-34.5 kv air break switch

5. The delivery point shall be at Vepco's attachment to member's pole
25 feet from Vepco's air break switch

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 1354
9. Orginially connect
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Redhouse Delivery Point
2. Location South side of Highway 638

Charlotte County, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities 2774 (feet), 115 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: none

5. The delivery point shall be at Vepco's attachment to the high side
of member's substation structure.

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 2048
9. Orginially connect November 5, 1964
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Lynch
2. Location S. side of Rt 712, 2 mi. E. of Rt 714, Campbell County, VA

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, 4 wire, (wye) (delta) at approximately 60 cycles

and 138000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities (feet), kv line and (feet)

(miles) kv line.
3) Control and protective equipment:

5. The delivery point shall be at the member's 138,000 volt structure.

6. Electricity will be metered at volts or metered in effect at
138000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 0
9. Orginially connect August 1991
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Whitehouse Delivery Point
2. Location 1 mile East of Rt. 608, Bedford County, VA

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, 4 wire, (wye) (delta) at approximately 60 cycles

and 115000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities (feet), kv line and (feet)

(miles) kv line.
3) Control and protective equipment:

5. The delivery point shall be at the member's 115 kv structure.

6. Electricity will be metered at volts or metered in effect at

115000 volts.
7. The application rate schedule is OD
8. SEPA allocation: 0
9. Orginially connect November 1991
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Southside Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Lone Gum Delivery Point
2. Location N. side of Rt 626, .4 mi. W. of Rt. 43, Bedford County, VA

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, 3 wire, (wye) (delta) at approximately 60 cycles

and 115000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity none
2) Line facilities (feet), kv line and (feet)

(miles) kv line.
3) Control and protective equipment:

5. The delivery point shall be at the member's 115 kv structure.

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 0
9. Orginially connect December 1991
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EXHIBIT C

TO WIOLESALE POWER CONT RACT
BEtlWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

SOUTUlSIDE ELECTRIC COOPERATIVE

SPECIAL EQUIPMENT

1. None



EXHIBIT D

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

SOUTHSIDE ELECTRIC COOPERATIVE

OLD DOMNION ELECTRIC COOPERATIVE
COMPREHENSIVE COST OF SERVICE FORMULA

FEDERAL ENERGY REGULATORY COMMISSION

Docket No. ER92432-000



OLD DOMINION ELECTRIC COOPERATIVE

COMPREHENSIVE COST OF SERVICE STUDY



Executive Summary

Old Dominion's revenues are based on the formula rate contained herein which is applied
to the sales made to each of the member cooperatives' (customers) of Old Dominion. Cost
estimates to be included in the formula rate are revised at least annually through the
budget process by Old Dominion's Board of Directors (Board), which is composed of two
representatives from each member cooperative. The rate is designed to recover the cost
of service and create a firm equity base for the cooperative. Being a not-for-profit
cooperative, Old Dominion's rate formula is not designed to assure a return on equity.
Rather the rate formula is designed to collect required revenues based on estimated costs
with a true-up mechanism at year end to ensure that all costs are collected. Any difference
is refunded or collected as required.

Development and ImRlementation of the Formula Rate

The process of reviewing and revising the estimates to be include in the rate begins with
the development of a calendar year budget under the direction of the Board. A standing
committee of the full Board is appointed annually by the Chairman of the Board. This
committee is the Budget and Finance Committee and it includes representation from a
broad spectrum of the member cooperatives. Under its direction:

(1) Power supply requirements are forecasted;
(2) The budget is developed and approved;
(3) The resulting cost estimates are included in the formula.

(1) Forecast of Power Susplv Requirements

The estimation process at Old Dominion begins with preparation of a projection of
the resale loads (kW and kWH), less Southeastern Power Administration (SEPA)2
loads (kW and kW-H), expected during the coming calendar year. The Power
Requirements Study, jointly developed by Old Dominion and its member systems is
the baseline for developing the expected sales of Old Dominion.

The member cooperatives are both the owners and customers of Old Dominion.
They are referred to interchangeably as members, member systems or member distribution
cooperatives.

2 Virginia area members have individual contracts with SEPAL
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Old Dominion develops separate forecasts for its two primary power supply areas,
the Virginia Mainland and the Delmarva Area. The Virginia Mainland power supply
is provided by Old Dominion's 11.6% undivided interest in the North Anna Nuclear
Power Station (North Anna), member power purchase agreements with SEPA, and
Old Dominion's power purchase agreements with Virginia Electric and Power
Company (VEPCO), Potomac Edison Company (PE), Allegheny Power System (APS),
and Appalachian Power Company (APCo). The Delmarva Area power supply
requirements are provided through a power purchase agreement with Delmarva
Power and Light (DP&L).

(2) Budget Development

After forecasting-resale loads, the budget is developed. The budget considers Old
Dominion's two primary cost functions: power supply costs and administrative and
general expenses. The power supply budget does not include SEPA cost estimates
because those costs are billed directly to the member cooperatives by SEPA.

Budgets for each FERC category of expense that are not directly related to power
purchases are developed by Old Dominion staff reviewed by the Budget and Finance
Committee, and eventually approved by the full Board. Capital budgets and
projections for cash are taken into account in forecasting interest cost as well as
interest income. Allowances for equity requirements and financial performance
included in Old Dominion's Indenture or defined within the formulary rate are also
factored into the budget projections.

(3) Implementing the Formula Rate

After the Board's approval of the budget the estimates are included in the formulary
rate contained herein.

This process normally starts in August of the preceding calendar year in order to provide
the Committee and the full Board adequate review time. The budget and all assumptions
made in developing the budget are presented to the full Board for approval. This approval
is customarily done at the regularly scheduled Board meeting held during the first week
in December.

Synchronization Adiustments in the Formula Rate

The Old Dominion budget is a calendar year budget, however, the charges resulting from
application of the formula are not placed into effect until April 1. The delay is needed for
the member systems to obtain approval from the various State Commissions to adjust rates
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to their member-consumers3 . The member systems of Old Dominion have wholesale
power cost adjustment filings to modify rates to the member-consumers which are subject
to State Commission approval and typically require a 90 day period for notice requirements
and administrative approval at the State Commissions. Additionally, the Old Dominion
Board has directed that the effect of the cost estimates for the rate year begin in the month
of April when the member-consumers usage is at a low point, thereby minimizing the
impact of any increase in their electricity cost.

There are two prior period adjustment mechanisms, to ensure that Old Dominion does not
collect revenues other than those resulting from an application of the prescribed formula
by using actual data for the prior calendar year.

Prior Period Adiustments for Demand Revenues

This prior period adjustment is used to true-up differences between actual and estimated
demand related costs in accordance with the prescribed formula. Any differential between
allowed costs under the formula and actual costs for the period is allocated based on actual
demand billing units and returned as a separate adjustment to the power bills. The
adjustment will consist of one twelfth (1/12) of the total applied to each monthly bill for
the following calendar year.

Prior Period Adiustments for Energy Revenues

This prior period adjustment for over or under collection of energy revenues is included as
a credit to expenses in the formulary rate described herein. Fuel costs of Old Dominion
owned generation and energy costs from partial and full requirements suppliers, including
any associated fuel adjustment factors, are examined every six months to permit any
mismatch between revenue collections and actual energy costs to be more quickly reflected
in the rates to the members. These member systems incorporate this adjustment in their
retail rate schedules.

In addition, Old Dominion has a monthly energy adjustment clause which is applicable to
delivery points for which the member system contracts for the interruptible load provision.

3 The terminology employed by cooperatives to refer to the ultimate consumer is
member-consumers since they are both the customer and the owner of the distribution
cooperative. A G&T Cooperative, like Old Dominion, who has no retail customers refers
to its owners and wholesale customers as members or member systems interchangeably.
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OLD DOMINION COMPREHENSIVE COST OF SERVICE FORMULA

Demand Energy
1. O&M Expenses

A.
1.
2.
3.
4.
5.
6.
7.
8.
9.

10.
11.
12.
13.

Energy Related
FERC Acct. 501

Acct. 503
Acct. 504
Acct. 510
Acct. 512
AccV 513
Acct. 518
Acct. 528
Acct. 530
Acct. 531
Acct. 544
Acct. 547
Acct. 555

x
x
x
x
x
x
x
x
x
x
x
x

- Energy related
purchase power X

B. Demand Related
All of Accts. 500 through 935 not contained
in (I.A.) above

II. Deprecation Expense
Acct. 403

Im. Decommissioning Expense (see Note A)
Acct. 403

IV. Amortization Expense
Acct. 404 through 407 (see Note B)
Acct. 425 (see Note C)

V. Taxes Other Than Income (Acct. 408.1)
1. Payroll
2. Property
3. Gross Receipts Taxes (see Note D)

x

x

x

x
x

X
x
x X
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VI. Other Income, Credits, or Discounts
Acct. 412 through 421 (see Note E) X
Acct. 450 through 456 (see Note F) X
Acct. 447 Sale to Non-Members X X

VII. Debt Expense
Acct. 427 through 432 X

VIII. Gains From Disposition of Utility Plant
Acct. 411.6 X

IX Life Insurance
Acct. 426.2 X

X. Expenditures for Certain Civic Activities, etc.
Acct. 426 excluding 426.2 X

E. Extraordinary Gains
Acct. 434 X

X1I. Equity Contribution (see Note G) and
Margin Requirement (see Note H) X X
Up to 20% of Accts. 427 through 431

Subtotal Demand and Energy Expenses
E+[I+lII+IV+V+VII+VrII+[x+x+XI+XII-(VI) A B

XM. Annual Delivery Point Charge (see Note [) X

XIV. First Quarter Revenues (see Note J) X X
In Excess of Minimum Delivery Point Charges

XV. Non-Coincident Demand Charge (see Note P) X
APR-DEC

XV1. High Voltage Service Credit (see Note L) X
(69 kV or Greater) APR-DEC

XVII. Reactive Power Charge (see Note M) X
APR-DEC

TOTAL DEMAND EXPENSES A-XIII-XIV+XV+XV[-XVII C
TOTAL ENERGY EXPENSES B-XLV+XV D
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Rate Determinants

DEMAND RATE Total Demand Expenses (C)
Total Delivery Point kW Demand (APR-DEC)

less 300 kW minimum per Delivery Point

ENERGY RATE = Total Ener=v Expenses (D)
Total Delivery Point Energy For (APR-DEC)

Adjusted For Losses To Generation

HIGH VOLTAGE ENERGY (HV ENERGY) RATE =
Energy Rate * HV Loss Factor

LOW VOLTAGE ENERGY (LV ENERGY) RATE =
Energy Rate * LV Loss Factor

MINIMAUM CHARGE RATE (see Note 1)

RKVA RATE = $.06/RKVA (see Note M)

HIGH VOLTAGE CREDIT (HV CREDMI) RATE (see Note L)

HIGH VOLTAGE LOSS FACTOR (HV LOSS FACTOR) (see Note N)

LOW VOLTAGE LOSS FACTOR (LV LOSS FACTOR) (see Note N)

EXCESS FACILITIES CHARGES as assigned (see Note F).

MAXIMUM DIVERSIFIED DEMAND CHARGES as assigned (see Note F).

PRIOR PERIOD ADJUSTMENT FOR DEMAND REVENUES (see Note 0).

NON-COINCIDENT DEMAND CHARGE (see Note P).
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Bill Determination

LOW VOLTAGE DELIVERY POIN (BELOW 69 V) =
Minimum Charge Rate
+ (kW Demand - 300 kW) * Demand Rate
+ RKVA Demand * RKVA Rate
+ KWH * LV Energy Rate
+ Assigned Excess Facilities Charges
+ Assigned Maximum Diversified Demand
+ Prior Period Adjustments for Demand Revenues
+ Non-Coincident Demand Charge x [NCP-(2 x CP)]

HIGH VOLTAGE DELIVERY POIN (69 KV AND ABOVE) =
Minimum Charge Rate
+ (kW Demand - 300 kW) * (Demand Rate - HV Credit Rate)
+ RKVA Demand * RKVA Rate
+ KWH * HV Energy Rate
+ Assigned Excess Facilities Charges
+ Assigned Maximum Diversified Demand
+ Prior Period Adjustments for Demand Revenues
+ Non-Coincident Demand Charge x [NCP-(2 x CP)]

General Information

All estimated and actual costs included in this formula shall be determined by Old
Dominion Electric Cooperative (Old Dominion). The capacity and energy to be provided
to the members by Old Dominion shall be paid for by the members as provided in this
formula.

Penalties, Property Losses, and Extraordinary Losses will be filed separately with the
Commission for collection by Old Dominion. After providing appropriate support to the
Commission, these accounts will be identified and collected through specific riders to the
formulary rate.

The following circumstances require a rate change application.

1. An allocation is called for which is not provided for in the formula.

2. Changes made in the applicable Uniform System of Accounts which cause the costs
to be recorded in accounts other than those referenced herein.

3. Changes to reflect any expense or cost not presently included in the formula.

4. Any other changes.
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Note A Decommissioning Expense

The decommissioning expense (Acct. 403) results from Old Dominion's 11.6%
undivided ownership in the North Anna Nuclear Station.

As an owner of North Anna, Old Dominion is required to set aside funds, pursuant
to certain statutory and regulatory requirements, to ensure that North Anna is
safely taken out of service at the appropriate time. Deposits to the Trust are made
by Old Dominion on a periodic basis, in such an amount that the fund balance will
equal Old Dominion's costs at the time of decommissioning.

Old Dominion's portion of the estimated costs of decommissioning North Anna is
approximately$48.5 million in 1990 dollars and $247.5 million in 2020 dollars.
In determining the decommissioning fund level, Old Dominion adopts the
decommissioning studies as filed by Virginia Power in their wholesale rate
applications at the FERC. Old Dominion's $247.5 million share as derived from
the Virginia Power study will be collected over the remaining life of the units. Old
Dominion's share is derived from the formula ((4) x 11.6% x Unit 1
decommissioning costs) and ((f x 11.6% x Unit 2 decommissioning costs) due to
Old Dominion's purchase of North Anna Units 1 and 2 taking place five and three
years, respectively, after the commercial operations start date. Decommissioning
is scheduled to begin in 2020. The present value of the future decommissioning
costs is being charged to members through rates and is credited to the
decommissioning reserve. Because Old Dominion is a not-for-profit electric
cooperative, exempt from taxation under 501(C) (12) of the Code, the Trust was
created as a grantor trust so that for federal income tax purposes, income of the
Trust is income to Old Dominion. Funds in the Trust are available only for
decommissioning costs.

Annual values are as follows:

1992 $680,872
1993 $680,872
1994 $680,872

Note B Amortization Expense - North Anna

On December 21, 1983, Old Dominion purchased from Virginia Power an 11.6%
undivided ownership in North Anna Units 1 and 2, nuclear fuel and common
facilities at the power station, and a portion of spare parts, inventory, and other
support facilities. Consequently an acquisition adjustment is being amortized for
rate-making and accounting purposes over a 25-year period using the straight line
method.
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Note C Amortization Expense - Pollution Control

The only expenses to be recovered in this account are Pollution Control Debt
Issuance Costs.

Note D Gross Receipts Taxes

Old Dominion pays a Gross Receipts Tax (GRT) on its electric revenues within the
state of Virginia net of the cost of the purchased power which GRT is paid by the
supplier used to serve Virginia loads on. Gross Receipts Tax is identified as energy
related based on the revenues for energy net of the respective cost of energy
related purchased power on which GRT is paid by the supplier. Gross Receipts
Tax is identified as demand related based on the revenues for demand net of the
respective cost of demand related purchased power on which GRT is paid by the
supplier.

Note E Other Income, Credits, or Discounts

Amounts in these accounts reflect interest earnings. Any future other income,
credits or discounts properly booked in these accounts will be reflected in the
formulary rate.

Note F Other Income, Credits, or Discounts

Amounts in these accounts reflect income received from member systems for
Excess Facilities Charges and Maximum Diversified Demand billed to Old
Dominion. Any future other income, credits or discounts properly booked in these
accounts will be reflected in the formulary rate.

Excess Facilities Charges

Whenever Old Dominion requests Virginia Power to supply electricity in a manner
which will require facilities in excess of defined "Normal Service Facilities," such
facilities will be subject to an excess facilities charge. This charge is defined in the
Virginia Power wholesale rate schedules applicable to Old Dominion.

Excess facilities charges are based on equipment assigned to specific delivery
points. Virginia Power includes, on its monthly power bill to Old Dominion, a
charge for these facilities based on the FERC rate schedule, Appendix E - Charges
for Purchases by Old Dominion. Old Dominion, in turn, passes these charges
through to the delivery points based on cost causation. As these costs are
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specifically assigned and treated as a pass through of Virginia Power assigned
costs, Old Dominion passes the costs directly to the appropriate member system.

Maximum Diversified Demand (MDD) Charges

The billing demand under the Interconnection and Operations Agreement with
Virginia Power consists of two distinct parts. The first part is what is generally
referred to as Old Dominion's coincidental peak demand. This is the total demand
that Old Dominion (net of its own resources) places on the Virginia Power
monthly system peak.

The second component for billing demand is referred to as "maximum diversified
demand." This component was established to allow Virginia Power to collect
additional demand cost if Old Dominion's non-coincident peak demand during any
on-peak hour was substantially greater than the Old Dominion coincidental peak
demand including its own resources. Virginia Power bills Old Dominion for
maximum diversified demand when the most recent twelve month average non-
coincidental peak exceeds the most recent twelve month average coincidental peak
by more than ten percent (10%). The excess over 10% is billed at the same rate
as coincidental peak demand.

Old Dominion, in turn, passes the charge through to the delivery points based on
a pro-rata basis. Pro-rata basis means that each delivery point which contributes
to a MDD charge will be assessed its share of the charge based on its MDD as
measured. To date all demand costs billed to Old Dominion have been under the
coincidental peak demand.

Note G Equity Contribution

Old Dominion has established a goal of achieving an equity level of 20% for the
purpose as described in the Indenture.

Old Dominion has entered into two short-term contracts for power as a precedent
to the construction of 400 MWs of coal-fired generation at Clover, Virginia. Old
Dominion has set special equity contribution targets equal to the savings these
transactions generate. The expected savings are determined as the difference
between the cost of short-term power transactions and the cost of firm long-term
power purchases from Virginia Power. The resulting equity contribution is
allocated to energy and demand costs in proportion to the savings generated for
each of those components. All savings are returned to the members in the form
of patronage capital distributions on a pro-rata basis in proportion to the demand
and energy determinants through which the contribution was collected.
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Note H Margin Requirement

The Margin Requirement shall be up to 20% of the amount in Accounts 427
through 431 for the purpose of determining the rates under the formula. This will
provide a TIER of 1.2 which was selected as the bare minimun Indenture
requirement necessary to respond to the rating agencies and to attract capital in
the markets. The G&T Accounting and Finance Association publishes the TIER for
G&T cooperatives. Out of the 55 cooperatives which responded to the survey in
1991, 21 reported TIER results greater than 1.2.

Note I Annual Delivery Point Charge

Each delivery point is assessed the 300 kW demand charge monthly, regardless of
voltage level of service or the delivered demand on the delivery point. The Old
Dominion Board of Directors wants to encourage the efficient design of the
combined transmission and distribution systems. Transmission investment for a
new delivery point is made either by Old Dominion or the host utility supplying
transmission service to Old Dominion. When the carrying cost of that investment
is rolled into a melding pot rate, it is borne by all the members of Old Dominion.
Therefore, a direct cost signal to the member system is not available to balance the
decision between distribution system upgrades and transmission system additions.
The minimum 300 kW demand charge is designed to transmit a cost signal to
prevent the proliferation of small delivery points which are inefficient investments
for the entire Old Dominion systems. This rate design promotes increased system
operating efficiencies by encouraging upgrades to the existing system rather than
adding additional delivery points.

A Minimum Delivery Point Charge is calculated for the first 300 kW of demand for
each delivery point. There are two components of the Minimum Delivery Point
Charge consisting of 1) the Average Demand Rate multiplied by 300 kW plus 2)
$800. The additional $800 provides for miscellaneous costs that are incurred by
the creation of a new delivery point. The Minimum Charge Rate for April through
March of the following year is determined by subtracting the First Quarter
Minimum Charge Revenue from the Annual Delivery Point Charge then dividing
by the sum of the number of delivery points for April through December.

Average Demand Rate (ADR) =

[SUB70TAL DEMAND EXPENSES (A) - NON-COINCIDENT DEMAND CHARGE REV. (SEE N0TE P)-RrVA REV
IkW DEMAND
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Minimum Delivery Point Charge (MDPC) = ADR * 300 kW + $800

Annual Delivery Point Charge (ADPC) = MDPC * Sum of the No. of Delivery
Points for 12 Months

First Quarter Minimum Charge Revenue (FQMCR) = Sum of the No. of Delivery
Points for the First Quarter * the applicable Minimum Charge Rate

Minimum Charge Rate (for APR-MAR) =

ADPC-FQDPR
TOTAL OF THE NO. OF DELIVERY POIN FOR APR-DEC

Note J First Quarter Revenues

The Old Dominion budget projects expenses for the calendar year, whereas, the
Old Dominion rate year extends from April 1 through March 31 of the following
year. Therefore, rates set in April will generate revenues for the first quarter of
the following year. To match the Budget expenses to rate design, the annual
revenue requirements must be reduced to reflect revenues collected during the first
quarter, with the remaining nine month revenue requirement divided by the nine
month projected sales to derive the rate determinants for energy and demand.

Note K Bear Island Contractual Obligation

Under an agreement with the Bear Island Paper Company, included in Section 4,
Old Dominion has established the basis for the determination of its charges to
Rappahannock Electric Cooperative for the Bear Island delivery point for the term
of the Agreement.

As a result of becoming subject to FERC regulation, Old Dominion has established
a comprehensive cost of service formula which develops a rate which may be
higher than that developed pursuant to the Agreement. In the event such rate is
higher, Old Dominion will bill to Rappahannock Electric Cooperative for the Bear
Island delivery point an amount no greater than the amount developed pursuant
to the Agreement. This rate "cap" will be applied as necessary on a monthly billing
basis.
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Note L High Voltage Demand Credit

The [&O Agreement between Old Dominion and Virginia Power states that new
interconnection points between the parties will be established at transmission level
voltages, where practicable. Also, Old Dominion wishes to encourage system
operating efficiency by promoting cost based discounts to transmission voltage
level delivery points. This is accomplished through offering a discount on each kW
above the minimum delivery point charge purchased at transmission voltages.

This cost based discount reflects the cost to Old Dominion of delivering power to
distribution level voltages and allows a member system to make the economic
comparison between delivery at distribution level and delivery at the transmission
level. Since the distribution rates paid by Old Dominion to power suppliers have
been accepted by the FERC, they are reasonable.

Any distribution related power cost expenses paid by Old Dominion should be
borne by only the distribution delivery points using that service. The cost for this
service is determined using the method from which Old Dominion is billed from
its power suppliers. For instance, power purchased from DP&L includes a separate
transmission and distribution demand rate. For Virginia Power, the settlement
agreement for Docket No. ER91-562-000 currently pending FERC approval, will
identify distribution costs assigned to Old Dominion and collect them through a
separate distribution rate. Virginia Power's Transmission Service Rate also
identifies a separate low voltage delivery charge. Distribution costs related to Old
Dominion's purchases from APCo and the PE will be included if identifiable.

Old Dominion determines the High Voltage Credit Rate by dividing these
distribution costs by the distribution level demand in excess of the minimum (300
kW per Delivery Point). The credit is this rate times the high voltage demand in
excess of the minimum (300 kW per Delivery Point).

Note M Reactive Power Charge

Old Dominion has included a power factor charge in its rate equal to SO.06/RKVA
(RKVA Rate). This rate matches the RKVA rate included in the rate schedules filed
by Virginia Power in FERC Docket No. ER 91-562-000. The Reactive Power
Charge equals the RKVA Demand times the RKVA Rate.
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Note N Loss Factors

Old Dominion's loss factors are based on the latest load flow study used by
Virginia Power to determine the Combined Transmission Loss Percentage as
defined in the I&O Agreement. This study includes line loss factors for use of the
Virginia Power transmission system (High Voltage Loss Factor) and a separate loss
factor for service at distribution level voltages (Low Voltage Loss Factor). If, and
when more detailed line loss information is available, it will be used.

Note 0 Prior Period Adjustments for Demand Revenues

This prior period adjustment is used to true-up differences between actual and
estimated demand related costs in accordance with the prescribed formula. Any
differential between allowed costs under the formula and actual costs for the
period is allocated based on actual demand billing units and returned as a separate
adjustment to the power bills. The adjustment will consist of one twelfth (1/12)
of the total applied to each monthly bill for the following calendar year.

Note P Non-Coincident Demand Charge (NCDC)

As a consequence of billing under a coincident peak methodology, administrative
and general expenses are not always properly recovered from each delivery point.
This results from the inclusion of administrative and general costs in the demand
charge and applying such charge to delivery point demands which have been
significantly reduced through a load management program. Since the lowered
demand occurs for a brief period, administrative and general costs are not fully
recovered.

Because administrative and general expenses are fixed in nature and do not vary
with changes in kilowatts demanded, a monthly non-coincident demand charge is
needed to correct this inequity. Old Dominion will bill the delivery point a NCDC
when the most recent twelve month average non-coincident peak exceeds by 200%
the most recent twelve month average coincident peak. Excess kilowatts are those
kilowatts equal to the twelve month average non-coincident peak minus two times
the twelve month average coincident peak. The amount charged will be
determined by multiplying the excess kilowatts by the NCDC, where:

NCDC- 7M.AL OF ACCOUN1 920-9l . AQUfl COOI TYCXW * AL4Rta RWQCURUWNr * PArMLL COM * GCR= C JWUMPTA

7?TAL OLD DOUINOK REC7?JC COOUt"J M UM D PMt0 P0T N0 C-IWWD(f PEAD
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OLD DOMINION ELECTRIC COOPERATIVE

Rate Schedule OD

APPLICABLE FOR POWER SERVICES RENDERED TO:

A&N Electric Cooperative
BARC Electric Cooperative

Choptank Electric Cooperative
Community Electric Cooperative
Delaware Electric Cooperative

Mecklenburg Electric Cooperative
Northern Neck Electric Cooperative

Northern Virginia Electric Cooperative
Prince George Electric Cooperative
Rappahannock Electric Cooperative

Shenandoah Valley Electric Cooperative
Southside Electric Cooperative

*EFFECTIVE:

Communication Regarding this Tariff
should be addressed to:

John P. Edwards
President

OLD DOMINION ELECTRIC COOPERATIVE
Innsbrook Corporate Center
4201 Dominion Boulevard

Glen Allen, Virginia 23060



Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

A. AVAILABILITY

Available to A&N Electric Cooperative, BARC Electric Cooperative, Choptank
Electric Cooperative, Community Electric Cooperative, Delaware Electric
Cooperative, Mecklenburg Electric Cooperative, Northern Neck Electric
Cooperative, Northern Virginia Electric Cooperative, Prince George Electric
Cooperative, Rappahannock Electric Cooperative, Shenandoah Valley Electric
Cooperative, and Southside Electric Cooperative, (the Cooperative(s))
purchasing full requirements electric service on a firm power wholesale for
resale basis. -

B. CHARACTER OF SERVICE

Firm electric power at three phase, sixty hertz, alternating current at a
voltage as may be mutually agreed upon, subject to availability of existing
facilities.

C. MONTHLY RATE

The monthly rate shall be determined pursuant to Old Dominion's
Comprehensive Cost of Service Formula.

D. ENERGY ADJUSTMENT

The estimated current period factor shall be effective for each six month
period from April 1 to September 30 and from October 1 to March 31. This
factor shall be based on the estimated fuel expenses and purchased energy
expenses for Old Dominion.

When the estimated unit cost of fuel (Fm/Sm) used to meet Old Dominion's
Net Energy Requirement less losses (Sm) is above or below the base unit cost
of 18.15 mills per kilowatthour (Fb/Sb), an additional charge or credit equal
to the product of the monthly Billing Energy and an energy adjustment factor
(A) shall be made, where (A), calculated to the nearest thousandth of a cent,

Issued: Effective:
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Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

is as defined below:

Adjustment Factor (A) = [Fm/Sm] - [Fb/Sb]

Any difference between the estimated cost of energy used to meet Old
Dominion's Net Energy Requirement and the actual cost of such energy will
be reflected in the calculation of the Energy Adjustment Factor in the second
succeeding period.

In the above formula (F) is the expense of energy in the base (b) and current
(m) periods; and (s) is the kWh sales in the base and current periods.

Sales (S) shall be the sum of (a) generation and (b) purchases, less (c) losses
associated with Old Dominion's deliveries to customers served under this
schedule.

The adjustment factor developed according to the preceding paragraphs may
be further modified to allow the recovery of gross receipts or other similar
revenue based tax charges occasioned by the fuel adjustment revenues.

E. DETERMINATION OF KW DEMAND AND DEMAND

L. VE AREA - applicable to BARC Electric Cooperative, Community
Electric Cooperative, Mecklenburg Electric Cooperative, Northern
Neck Electric Cooperative, Northern Virginia Electric Cooperative,
Prince George Electric Cooperative, Rappahannock Electric
Cooperative, Shenandoah Valley Electric Cooperative, and Southside
Electric Cooperative.

(a) The kW of demand billed shall be the Delivered Demand plus Excess
Demand, both as determined under 1(b) below.

(b) (i) Delivered Demand shall be the 60 minute integrated kW demand
during the same hourly period in which the Old Dominion Monthly
Demand is determined pursuant to the Interconnection and Operating
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Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

Agreement between ODEC and VEPCO. This 60 minute period
represents the clock-hour in each calendar month during which the
combined system (VEPCO and ODECs VE area members) peak
demand occurs.

(ii) Excess Demand shall be an allocated share of the kW, if any, by which
the most recent 12 month average Diversified Demand, as determined
under I(b)(iii), exceeds 110% of the most recent 12 month average
Old Dominion Monthly Delivered Demand.

(Gii) Diversified Demand shall be the Old Dominion Monthly Maximum
Diversified Demand as determined pursuant to the Interconnection
and Operating Agreement between ODEC and VEPCO. This hourly
demand represents the combined ODEC members' monthly maximum
coincident demand during the on-peak period 7 a.m. to 1o p.m.
weekdays from October through May and 10 A.M. to 10 P.M. on
weekdays from June through September.

(iv) Allocation of the total ODEC Excess Demand shall be made to each
delivery point on the basis of Excess Demand computed separately for
each delivery point.

(c) Determination of RKVA Demand

The RKVA of demand billed shall be the highest average RKVA
measured in any 30-minute interval during the current billing month.

For those Cooperatives for whom RKVA is not measured but for whom
kW and kVA are measured, the RKVA will be calculated by using the
measured kVA simultaneously at the time of either the maximum
on-peak or off-peak kW, whichever results in the higher RKVA during
the current billing month until the metering equipment is changed to
measure the maximum monthly RKVA.
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Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

II. DE AREA - applicable to A&N Electric Cooperative, Choptank Electric
Cooperative, and Delaware Electric Cooperative.

(a) The kW of demand billed shall be the Delivered Demand as
determined under 11(b) below.

(b) Delivered Demand shall be the coincident sixty (60) minute integrated
kW demand. This 60 minute period shall be the greatest demand
established by the Customer during the sixty (60) minute clock hour
of the-month which coincides with the maximum sixty (60) minute
clock hour demand of the combined system (DP&L and A&N Electric
Cooperative, Choptank Electric Cooperative and Delaware Electric
Cooperative).

(c) Determination of RKVA Demand

Until actual RKVA demand data is available, the RKVA of demand
billed shall be calculated by using the average RKVA during the billing
period and the delivered demand for the same billing period.

III. PE AREA - applicable to BARC Electric Cooperative, Rappahannock
Electric Cooperative, and Shenandoah Valley Electric Cooperative at
delivery points interconnected to the Potomac Edison Company's
Electric System.

(1) Determination of kW Demand

(a) The kW of demand billed shall be the Delivered Demand as
determined under III (1)(b).

(b)(i) Delivered Demand shall be the 60 minute integrated kW
demand during the same hourly period in which the Old
Dominion Monthly Delivered Demand is determined pursuant
to the Interconnection and Operating Agreement between
ODEC and VEPCO. This 60 minute period represents the
clock-hour in each calendar month during which the combined
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system (VEPCO and ODEC) peak demand occurs.

(ii) Until such time as demand metering is available for the
delivery points interconnected to the PE system the kW of
demand billed shall be:
The maximum sixty (60) minute demand multiplied by 75%
(coincidence factor).

(c) Determination of RKVA Demand

The RKVA demand shall be zero (0) until such time as
metering equipment is available to measure the RKVA Demand.

IV. APCo AREA - applicable to Southside Electric Cooperative at delivery
points interconnected to the Appalachian Power Company's Electric
System.

(1) Determination of kW Demand

(a) The kW of demand billed shall be the Delivered Demand as
determined under IV(1)(b).

(b)(i) Delivered Demand shall be the 60 minute integrated kW
demand during the same hourly period in which the Old
Dominion Monthly Delivered Demand is determined pursuant
to the Interconnection and Operating Agreement between
ODEC and VEPCO. This 60 minute period represents the
clock-hour in each calendar month during which
the combined system (VEPCO and ODEC) peak demand occurs.

(i) Until such time as demand metering is available for the
delivery points interconnected to the APCo. system, the kW of
demand billed shall be:
The maximum thirty (30) minute demand multiplied by 85%
(coincidence factor).
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Cc) Determination of RKVA Demand

The RKVA demand shall be zero (0) until such time as
metering equipment is available to measure the RKVA Demand.

F. PAYMENT TERMS

(1) When Bills Are Payable

All bills are due and payable upon presentation. In the case of a
disputed bill, payment shall not be withheld but shall be made subject
to adjustment upon determination of the dispute.

(2) Late Payment Charge

A monthly late payment charge will be added by ODEC when
payments are not received within ten (10) days from the date the
invoice is mailed to the Cooperative. The late payment charge for
each day beyond the final due date shall be computed as the simple
interest on the unpaid balance at a rate of 18% per annum. The late
payment charge will be added to the billing amount for the next
month. Payments will be credited against the most delinquent
charges.

Issued: Effective:
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A. AVAILABILITY

a. Excess Facilities Service will be available to ODECs VE service area
cooperatives as provided under A(b), B, C and D below.

b. Whenever the Cooperative requests ODEC to supply electricity in a
manner which will require facilities in excess of Normal Service
Facilities as defined in Paragraph C hereof, and ODEC finds it
practicable, such facilities will be provided in accordance with
Paragraphs B and D hereof.

B. DETERMINATION OF NORMAL SERVICE FACILITIES

The ODEC's Normal Service Facilities at a point of delivery to the
Cooperative shall be those facilities that VEPCO is committed to provide for
transmission service under ODEC's Interconnection and Operating Agreement
with VEPCO. Multiple supply sources with manual or automatic switching,
multiple transformers, and multiple meters with or without totalized
demands may be provided with no facilities charge if ODEC so elects for its
convenience.

C. EXCESS FACILITIES SERVICE

Excess Facilities Service supplied hereunder shall be subject to the provisions
of Appendix H of ODEC's Interconnection and Operating Agreement with
VEPCO.
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