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STANDBY TRUST AGREEMENT 

TRUST AGREEMENT, t h e  Agreement entered i n t o  as o f  February 1, 1994 by and 
between Exxon Biomedical Sciences, Inc., a Delaware corpora t ion ,  h e r e i n  
r e f e r r e d  t o  as the  "Grantor , "  and Wachovia Bank o f  Nor th  Caro l ina,  N.A., 301 
Nor th  Main S t ree t ,  Winston-Salem, Nor th Caro l i na  27150-2105 r e f e r r e d  t o  he re in  
as t h e  "Trustee."  

WHEREAS, t h e  U.S. Nuclear Regulatory Commission (NRC), an agency o f  t h e  U . S .  
Government, pursuant t o  the Atomic Energy Ac t  o f  1954, as amended, and the  
Energy Reorganizat ion Act o f  1974,  has promulgated r e g u l a t i o n s  i n  T i t l e  10, 
Chapter I o f  t h e  Code o f  Federal Regulat ions,  P a r t  30. These regu la t i ons ,  
app l i cab le  t o  t h e  Grantor,  r e q u i r e  t h a t  a ho lder  o f ,  o r  an a p p l i c a n t  f o r ,  a 
P a r t  30 l i c e n s e  prov ide  assurance t h a t  funds w i l l  be a v a i l a b l e  when needed f o r  
requ i red  decommissioning a c t i v i t i e s .  

WHEREAS, t he  Grantor  has e lec ted  t o  use a l e t t e r  o f  c r e d i t  t o  p rov ide  a l l  o f  
such f i n a n c i a l  assurance f o r  the f a c i l i t i e s  i d e n t i f i e d  here in ;  and 

WHEREAS, when payment i s  made under a l e t t e r  o f  c r e d i t ,  t h i s  standby t r u s t  
s h a l l  be used f o r  t h e  r e c e i p t  o f  such payment; and 

WHEREAS, t h e  Grantor,  a c t i n g  through i t s  d u l y  au thor ized  o f f i c e r s ,  has 
se lec ted  the  Trustee t o  be the  t r u s t e e  under t h i s  Agreement, and t h e  Trustee 
i s  w i l l i n g  t o  a c t  as t rus tee ,  

NOW, THEREFORE, t h e  Grantor and the  Trustee agree as fo l l ows :  

Sect ion 1. D e f i n i t i o n s .  As used i n  t h i s  Agreement: 

(a)  The t e r m  "Grantor"  means the  NRC l i censee  who en ters  i n t o  t h i s  Agreement 
and any successors o r  assigns o f  t he  Grantor.  

(b) The t e r m  "Trustee"  means the  t r u s t e e  who en ters  i n t o  t h i s  Agreement and 
any successor Trustee. 

Sect ion 2. 
decommissioning the  m a t e r i a l s  and a c t i v i t i e s  i d e n t i f i e d  i n  License Number 
29-19396-01 issued pursuant t o  10 CFR Par t  30 as shown i n  Schedule A. 

Costs o f  Decommissioninq. This  Agreement p e r t a i n s  t o  the cos ts  o f  

Sect ion 3. 
e s t a b l i s h  a standby t r u s t  fund ( t h e  Fund) f o r  t h e  b e n e f i t  o f  t he  NRC. The 
Grantor  and t h e  Trustee i n tend  t h a t  no t h i r d  p a r t y  have access t o  t h e  Fund 
except as prov ided here in .  

Establ ishment o f  Fund. The Grantor and t h e  Trustee hereby 

Sect ion 4. Payments made t o  t h e  Trustee f o r  
t h e  Fund s h a l l  c o n s i s t  o f  cash, s e c u r i t i e s ,  o r  o t h e r  l i q u i d  assets acceptable 
t o  t h e  Trustee. 
p roper ty ,  which i s  acceptable t o  the  Trustee, descr ibed i n  Schedule B at tached 
hereto.  Such p roper t y  and any o the r  p roper t y  subsequently t r a n s f e r r e d  t o  the 
Trustee a r e  r e f e r r e d  t o  as t h e  "Fund," together  w i th  a l l  earn ings and p r o f i t s  
thereon, l e s s  any payments o r  d i s t r i b u t i o n s  made by t h e  Trustee pursuant t o  
t h i s  Agreement. The Fund s h a l l  be he ld  by t h e  Trustee, I N  TRUST, as  

Payments C o n s t i t u t i n q  t h e  Fund. 

The Fund i s  es tab l i shed i n i t i a l l y  as c o n s i s t i n g  o f  t he  
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hereinafter provided. 
undertake any responsibility for the amount of, or adequacy o f  the Fund, nor 
any duty to collect from the Grantor, any payments necessary to discharge any 
liabilities of the Grantor established by the NRC. 

The Trustee shall not be responsible nor shall it 

Section 5. 
Trustee shall make payments from the Fund to the Grantor upon presentation to 
the Trustee of the following: 

Payment for Rewired Activities SDecified in the Plan. The 

a. A certificate duly executed by the Secretary of 
the Depositor attesting to the occurrence of the 
events, and in the form set forth in the attached 
Specimen Certificate, and 

b. A certificate attesting to the following conditions: 
(1) that decommissioning is proceeding 

pursuant to an NRC-approved Plan. 

(2) that the funds withdrawn will be 
expended for activities undertaken 
pursuant to that Plan, and 

(3)  that the NRC has been given 30 days' 
prior notice of Exxon Biomedical 
Sciences, Inc.'s intent to withdraw 
funds from the escrow fund. 

No withdrawal from the Fund can exceed ten percent (10%) o f  the outstanding 
balance o f  the Fund or Twenty five thousand U.S. dollars ($25,000 U . S . ) ,  
whichever is greater, unless NRC approval is attached. 

In the event of the Grantor's default or inability to direct decommissioning 
activities, the Trustee shall make payments from the Fund as the NRC shall 
direct, in writing, to provide for the payment of the cdsts o f  required 
activities covered by this Agreement. The Trustee shall reimburse the Grantor 
or other persons as specified by the NRC, or State agency, from the Fund for 
expenditures for required activities in such amounts as the NRC, or State 
agency, shall direct in writing. In addition, the Trustee shall refund to the 
Grantor such amounts as the NRC specifies in writing. Upon refund, such funds 
shall no longer constitute part of the Fund as defined herein. 

Section 6. Trust Manaqement. The Trustee shall invest and reinvest the 
principal and income of the Fund and keep the Fund invested as a single fund, 
without distinction between principal and income, in accordance with general 
investment policies and guidelines which the Grantor may communicate in 
writing to the Trustee from time to time, subject, however, to the provisions 
of this section. In investing, reinvesting, exchanging, selling, and managing 
the Fund, the Trustee shall discharge its duties with respect to the Fund 
solely in the interest o f  the beneficiary and with the care, skill, prudence, 
and diligence under the circumstances then prevailing which persons of 
prudence, acting in a like capacity and familiar with such matters, would use 
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i n  t h e  conduct o f  an e n t e r p r i s e  o f  a l i k e  charac ter  and w i t h  l i k e  aims; except 
t h a t :  

(a) S e c u r i t i e s  o r  o the r  o b l i g a t i o n s  o f  t he  Grantor,  o r  any o t h e r  owner o r  
ope ra to r  o f  t h e  f a c i l i t i e s ,  o r  any o f  t h e i r  a f f i l i a t e s  as de f i ned  i n  t h e  
Investment Company Ac t  o f  1940, as amended (15 U.S.C. 80a-2(a)) ,  s h a l l  
n o t  be acqui red o r  he ld,  un less they are  s e c u r i t i e s  o r  o the r  o b l i g a t i o n s  
o f  t h e  Federal o r  a S ta te  government; 

(b)  The Trustee i s  au thor ized  t o  i n v e s t  t h e  Fund i n  t ime  o r  demand depos i t s  
o f  t h e  Trustee, t o  t h e  ex ten t  insured by an agency o r  t h e  Federal 
Government, and i n  o b l i g a t i o n s  o f  t h e  Federal Government such as GNMA, 
FNMA, and FHLM bonds and c e r t i f i c a t e s  o r  S ta te  and Mun ic ipa l  bonds r a t e d  
BBB o r  h ighe r  by Standard and Poors o r  Baa o r  h igher  by  Moody's 
Investment Services;  and 

(c)  For  a reasonable time, n o t  t o  exceed 60 days, t h e  Trustee i s  au thor ized  
t o  h o l d  un invested cash, awa i t i ng  investment o r  d i s t r i b u t i o n ,  w i thou t  
l i a b i l i t y  f o r  t h e  payment o f  i n t e r e s t  thereon. 

Sec t ion  7. Comminslinq and Investment. The Trustee i s  express ly  au thor ized  
i n  i t s  d i s c r e t i o n :  

(a)  To t r a n s f e r  from t ime t o  t ime any o r  a l l  o f  t h e  assets  o f  t h e  Fund t o  any 
common, commingled, o r  c o l l e c t i v e  t r u s t  fund c rea ted  by the Trustee i n  
which t h e  Fund i s  e l i g i b l e  t o  p a r t i c i p a t e ,  sub jec t  t o  a l l  o f  t h e  
p r o v i s i o n s  thereo f ,  t o  be commingled w i th  t h e  assets o f  o the r  t r u s t s  
p a r t i c i p a t i n g  the re in ;  and 

To purchase shares i n  any investment company r e g i s t e r e d  under t h e  
Investment Company Ac t  o f  1940 (15 U.S.C. 80a-1 e t  seq.), i n c l u d i n g  one 
t h a t  may be created, managed, underwr i t ten,  o r  t o  which investment 
s e r v i c e  i s  rendered, o r  t h e  shares o f  which are  s o l d  by the  Trustee. 
Trustee may vo te  such shares i n  i t s  d i s c r e t i o n .  

(b) 

The 

Sect ion  8. Exmess Powers of Trustee. Without i n  any way l i m i t i n g  the  powers 
and d i s c r e t i o n  confer red  upon t h e  Trustee by the  o t h e r  p r o v i s i o n s  o f  t h i s  
Agreement o r  by law, t h e  Trustee i s  express ly  au thor ized  and empowered: 

(a) To s e l l ,  exchange, convey, t r a n s f e r ,  o r  o therwise dispose o f  any p roper t y  
h e l d  by it, by p u b l i c  o r  p r i v a t e  sale,  as necessary t o  a l l o w  d u l y  
au thor ized  wi thdrawals  a t  t h e  j o i n t  request  o f  t h e  Grantor  and t h e  NRC o r  
t o  r e i n v e s t  i n  s e c u r i t i e s  a t  t h e  d i r e c t i o n  o f  t h e  Grantor:  

(b) To make, execute, acknowledge, and d e l i v e r  any and a l l  documents o f  
t r a n s f e r  and conveyance and any and a l l  o the r  inst ruments t h a t  may be 
necessary o r  appropr ia te  t o  c a r r y  ou t  the  powers he re in  granted;  

(c)  To r e g i s t e r  any s e c u r i t i e s  h e l d  i n  t h e  Fund i n  i t s  own name, o r  i n  the  
name o f  a nominee, and t o  h o l d  any s e c u r i t y  i n  bearer  form o r  i n  book 
en t r y ,  o r  t o  combine c e r t i f i c a t e s  represent ing  such s e c u r i t i e s  w i t h  
c e r t i f i c a t e s  o f  t h e  same issue h e l d  by the  Trustee i n  o the r  f i d u c i a r y  
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capacities, to reinvest interest payments and funds from matured and redeemed 
instruments, to file proper forms concerning securities held in the Fund in a 
timely fashion with appropriate government agencies, or to deposit or arrange 
for the deposit of such securities in a qualified central depository even 
though, when so deposited, such securities may be merged and held in bulk in 
the name of the nominee or such depository with other securities deposited 
therein by another person, or to deposit o r  arrange for the deposit of any 
securities issued by the U.S.  Government, or any agency or instrumentality 
thereof, with a Federal Reserve bank, but the books and records of the Trustee 
shall at all times show that all such securities are part o f  the Fund; 

(d) To deposit any cash in the Fund in interest-bearing accounts maintained 
or savings certificates issued by the Trustee, in its separate corporate 
capacity, or in any other banking institution affiliated with the 
Trustee, to the extent insured by an agency of the Federal government; 
and 

(e) To compromise or otherwise adjust all claims in favor of or against the 
Fund. 

Section 9. 
levied against or in respect of the Fund and all brokerage commissions 
incurred by the Fund shall be paid from the Fund. 
by the Trustee in connection with the administration of this Trust, including 
fees for legal services rendered to the Trustee, the compensation of the 
Trustee to the extent not paid directly by the Grantor, and all other proper 

Taxes and Expenses. All taxes of any kind that may be assessed or 

All other expenses incurred 

disbursements of the Trustee shall be paid from the Fund. charges and 

Section 10. 
Trust Fund, 
anniversary 
the Grantor 
securities 
days before 
failure o f  

Annual Valuation. After payment has been made into this Standby 
the Trustee shall annually, at least 30 days before the 
date of receipt of payment into the Standby Trust Fund, furnish to 
and to the NRC a statement confirmins the value o f  the Trust. Any 
n the Fund shall be valued at market-value as of no more than 60 
the anniversary date o f  the establishment o f  the Fund. 
he Grantor to object in writing to the Trustee within 90 days 

after the statement has been furnished to the Grantor and the NRC, or State 
agency, shall constitute a conclusively binding assent by the Grantor, barring 
the Grantor from asserting any claim or liability against the Trustee with 
respect to the matters disclosed in the statement. 

Section 11. The Trustee may from time to time consult 
with counsel with respect to any question arising as to the construction of 
this Agreement or any action to be taken hereunder. 
fully protected, to the extent permitted by law, in acting on the advice of 
counsel. 

Section 12. Trustee ComDensation. The Trustee shall be entitled to 
reasonable compensation for its services as agreed upon in writing with the 
Grantor. (See Schedule C). 

Section 13. Successor Trustee. Upon 90 days notice to the N R C ,  the Trustee 
may resign; upon 90 days notice to NRC and the Trustee, the Grantor may 
replace the Trustee; but such resignation or displacement shall not be 

The 

Advice of Counsel. 

The Trustee shall be 
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effective until the Grantor has appointed a successor Trustee and this 
successor accepts the appointment. The successor Trustee shall have the same 
powers and duties as those conferred upon the Trustee hereunder. 
successor Trustee's acceptance o f  the appointment, the Trustee shall assign, 
transfer, and pay over to the successor Trustee the funds and properties then 
constituting the Fund. If for any reason the Grantor cannot or does not act 
in the event of the resignation of the Trustee, the Trustee may apply to a 
court o f  competent jurisdiction for the appointment o f  a successor Trustee or 
for instructions. The successor Trustee shall specify the date on which it 
assumes administration of the trust in a writing sent to the Grantor, the NRC 
or State agency, and the present Trustee by certified mail 10 days before such 
change becomes effective. Any expenses incurred by the Trustee as a result of 
any of the acts contemplated by this section shall be paid as provided in 
Section 9. 

Upon the 

Section 14. Instructions to the Trustee. All orders, requests, and 
instructions by the Grantor to the Trustee shall be in writing, signed by such 
persons as are signatories to this Agreement or such other designees as the 
Grantor may designate in writing. 
acting without inquiry in accordance with the Grantor's orders, requests, and 
instructions. If the NRC or State agency issues orders, requests, or 
instructions to the Trustee these shall be in writing, signed by the NRC, or 
State agency, or their designees, and the Trustee shall act and shall be fully 
protected in acting in accordance with such orders, requests, and 
instructions. The Trustee shall have the right to assume, in the absence o f  
written notice to the contrary, that no event constituting a change or a 
termination o f  the authority o f  any person to act on behalf of the Grantor, 
the NRC, or State agency, hereunder has occurred. The Trustee shall have no 
duty to act in the absence of such orders, requests, and instructions from the 
Grantor and/or the NRC, or State agency, except as provided for herein. 

Section 15. This Agreement may be amended by an 
instrument in writing executed by the Grantor, the Trustee and the NRC, or 
State agency, or by the Trustee and the NRC or State agency, if the Grantor 
ceases to exist. 

The Trustee shall be fully protected in 

Amendment of Asreement. 

Section 16. Irrevocabilitv and Termination. 
parties to amend this Agreement as provided in Section 15, this trust shall be 
irrevocable and shall continue until terminated at the written agreement o f  
the Grantor, the Trustee, and the NRC or State agency, or by the Trustee and 
the NRC or State agency, if the Grantor ceases to exist. 
the trust, all remaining trust property, less final trust administration 
expenses, shall be delivered to the Grantor o r  its successor. 

Subject to the right of the 

Upon termination of 

Section 17. Immunitv and Indemnification. The Trustee shall not incur 
personal liability of any nature in connection with any act or omission, made 
in good faith, in the administration o f  this Trust, or in carrying out any 
directions by the Grantor, the NRC, or State agency, issued in accordance with 
this Agreement. 

Section 18. This Agreement shall be administered, construed, and enforced 
according to the laws of the State of New Jersey. 
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Section 19. Interpretation and Severability. As used in this Agreement, 
words in the singular include the plural and words in the plural include the 
singular. The descriptive headings for each section of this Agreement shall 
not affect the interpretation or the legal efficacy of this Agreement. If any 
part of this Agreement is invalid, it shall not affect the remaining 
provisions which will remain Val id and enforceable. 

IN WITNESS WHEREOF the parties have caused this Agreement to be executed by 
the respective officers duly authorized and the incorporate seals to be 
hereunto affixed and attested as of the date first written above. 

EXXON BIOMEDICAL SCIENCES, INC. 

(Seal ) 

ATTEST: WACHOVIA BANK OF NORTH CAROLINA, N.A. 

BY 

Ti tl e & ‘&fi@,&f 

12219301 .pep  



SDecimen Certificate 

Wachovia Bank of North Carolina, N.A. 
301 North Main Street 
Winston-Salem, North Carolina 27150-2105 

Attention: Trust Division 

Gent1 emen : 

In accordance with the terms o f  the Agreement with you dated 
9 1, , Secretary o f  Exxon Biomedical Sciences, 

Inc., hereby certify that the following events have occurred: 

1. 

2 .  

3 .  

Exxon Biomedical Sciences, Inc. is required to commence the 
decommissioning o f  its facility located at 
(hereinafter called the decommissioning). 

The plans and procedures for the commencement and conduct o f  
the decommissioning have been approved by the United States 
Nuclear Regulatory Commission, or its successor, on 

r i nsert 1 

loatel (copy o f  approval attached). 

The Board o f  Directors of Exxon Biomedical Sciences, Inc. has 
adopted the attached resolution authorizing the commencement o f  
the decommissioning. 

Secretary o f  Exxon Biomedical Research, 
Inc. 

Date 



TRUST AGREEMENT SCHEDULES 

SCHEDULE A 

T h i s  Agreement demonstrates f i n a n c i a l  assurance f o r  t h e  f o l l o w i n g  c o s t  
e s t i m a t e s  f o r  t h e  f o l l o w i n g  l i c e n s e d  a c t i v i t i e s :  

U.S. NUCLEAR NAME AND 
REGULATORY ADDRESS ADDRESS OF COST ESTIMATES FOR REGULATORY 
COMMISSION OF LICENSED ASSURANCES DEMONSTRATED BY 
LICENSE NUMBER LICENSEE ACT I V  ITY T H I S  AGREEMENT 

< 250,000 29-19396-01 Exxon - 
B i  omed i c a1 
Sciences, Inc.  East M i l  1 s tone  

SCHEDULE B 

AMOUNT $250,000.00 

AS EVIDENCED BY L e t t e r  o f  C r e d i t  No. 

SCHEDULE C 

T r u s t e e ' s  f e e s  s h a l l  be an annual f e e  equal  t o  
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