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South Texas Project Electric Generating Station PO, Bax 289 Wadsworth, Texas 77483 AAAA

March 3, 2009 i
NOC-AE-09002401 -~
File No.: D57 ... . _ -
10 CFR 50.75(h)

U.S. Nuclear Regulatory Commission
ATTN: Document Control Desk

One White Flint North

11555 Rockville Pike

Rockville, MD 20852-2738

South Texas Project
" Units 1 and 2
Docket Nos. STN 50-498 and STN 50-499 ,
Notice Regarding Amendments to Nuclear Decommissioning Trust Agreements

STP Nuclear Operating Company, acting on behalf of NRG South Texas LP, provides this
notice regarding planned amendments to the following master trust agreements for the Nuclear
Decommissioning Trust funds (NDTs) held by NRG South Texas LP: :

1. Third Amended and Restated Decommissioning Master Trust Agreement for the South
Texas Project, dated July 10, 2006 (“2006 Agreement”)

2. Aménded and Restated Decommissioning Master Trust Agreement No. 2 for the South
Texas Project, dated October 18, 2007 (“2007 Agreement”)

NRG South Texas LP plans to amend the trust agreements to provide for the creation of certain
subaccounts within the NDTs in accordance with direction provided by the Public Utility
Commission of Texas (PUCT). The proposed amendments also have been submitted for
review and approval by the PUCT, and notice will be provided to the NRC if the PUCT requests
any material changes to the proposed amendments.

. In compliance with License Condition 2.C.(8)(e) of Operating License No. NPF-76 for South
Texas Project, Unit 1 and License Condition 2.C.(6)(e) of Operating License No. NPF-80 for
South Texas Project, Unit 2, Section 7.01 of the 2006 Agreement and Section 7.02 of the 2007
Agreement require that written notice be given to the NRC Director, Office of Nuclear Reactor
Regulation at least 30 days prior to the planned modification of the agreements.

Attached are the amended and restated trust agreements indicating the revusnons to be made in
each agreement. _

There are no commitments in this letter.
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For additional information regarding this request, please contact either Philip L. Walker at

(361) 972-7298 or me at (361) 972-8074.

George R. Harrison
Dlrector Finance
PLW

Attachments: 1. Annotated Fourth Amended and Restated Decomm|SS|on|ng Master Trust
' Agreement for the South Texas Project :

2. Annotated Second Amended and Restated Decommissioning Master Trust
Agreement No. 2 for the South Texas Project



CC.

(paper copy)

Eric J. Leeds

Director, Office of Nuclear Reactor Regulation
U. S. Nuclear Regulatory Commission

One White Flint North (MS 13 D 13)

11555 Rockville Pike

Rockville MD 20852 -

Regional Administrator, Region IV
U.S. Nuclear Regulatory Commission
612 East Lamar Blvd., Suite 400
Arlington, TX 76011-8064

Richard. A. Ratliff

Department of State Health Services
Inspection Unit — Radiation Branch
P.O. Box 149347

~ Austin, TX 78714-9347

C. M. Canady

City of Austin

Electric Utility Department
721 Barton Springs Road
Austin, TX 78704

Mohan C. Thadani

Senior Project manager

U. S. Nuclear Regulatory Commission
One White Flint North (MS 7 D 1)
11555 Rockville Pike

Rockville MD 20852

Senior Resident Inspector

U.S. Nuclear Regulatory Commission
P.O. Box 289, Mail Code: MN116
Wadsworth, TX 77483

Brian Almon

Public Utitity Commission
William B. Travis Building
P.O. Box 13326

1701 North Congress Avenue
Austin, TX 78701-3326
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R. J. Temple
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C. Kirksey
City of Austin

Jon C. Wood
Cox Smith Matthews



ATTACHMENT 1

ANNOTATED FOURTH AMENDED AND RESTATED DECOMMISSIONING
MASTER TRUST AGREEMENT FOR THE SOUTH TEXAS PROJECT



NRG SOUTH TEXAS LP

HIRDFOURTH AMENDED AND RESTATED

DECOMMISSIONING MASTER TRUST AGREEMENT FOR

THE SOUTH TEXAS PROJECT

April 1, 2009

FHRBEQURTH AMENDED AND RESTATED DECOMMISSIONING
MASTER TRUST AGREEMENT FOR THE SOUTH TEXAS PROJECT




TABLE OF CONTENTS

ARTICLE Title Page
ARTICLE I DEFINITIONS, PURPOSE AND NAME ...l 3
1.01 Definitions..........c.ccccevenenn... ettt et et e e aeenens 3
1.02  AULhOTIZAION ..ottt e e ettt e e e re e e e st e e e sreeeeennnraaeeaas 8
1.03 - Master Trust PUIPOSE ..c..eiiiiiiieie ettt ettt er e 8
1.04  Establishment of Master TIUSt..........coocooiiiiiiiiieeieeeeeee e fveeenns 9
1.05 Company to Be Beneficiary.........cccoceervveinnieenne et e e et et et e e e ee e 9
1.06  Name of Master TTUSE ......cviiiiiiieet et 9
ARTICLE II DISPOSITIVE PROVISIONS ..ot 10
2.01  Additions to Master TIUSE........ccoviiiiiiiieiii ettt 10
2.02  Adjustments for Excess Contributions..........covovvviiinnncnnccnnnnnnb . 10
2.03  Authorized Representatives ........cccevevvvecneesivneennnes U S 10
2.04 Disbursements from the Funds ........cc.ccocoviriiiriiiineeeece e 10
2.05 Transfers Between Funds..........ccoovviiirioiiiecee e 13
2.06 Designation of Funds .........cocooiiiiiiiiii e 13
2.07 No Transferability of Interest in Master Trust: Exception...........ccccoeennnnnnil13
2.08 Termination of Master Trust........ocoveiieiiiiiiiiii e e 14
2.09  Termination of Funds of Master Trust.........cccooiiiiiiiiiiec e 14
ARTICLE Il MASTER TRUST MANAGEMENT AND ADMINISTRATION.......ooovvvvece..... 15
3.01 Duttes of Management.........c.coceriirierierinieniinreiie e snenieeneeeeesieesieeneeneennest 1D
3.02  Limitations on Trustee ACHONS.......cccveeevireevieeeieeeeeieeerree e e enee e rreeenre e 16
ARTICLE IV ACCOUNTS AND REPORTS ...t 16
4.01 Establish Fund ACCOUNS........c.oooiiiiiiiiiiiiiicciie et e 16
4.02  Accounts: Quarterlv and Annual Reports........oocvvvveioieieiiieeiiiieeeeceeee e, 16
4.03 Tax Returns and Monthly Reports. .........ccocoiiiiiiiiiiiiieeee e 17
ARTICLE VINVESTMENTS ... ettt te e e e et e et e bt e bt e hte e et e bt e eaneenbeeenes 18
5.01 Investments in Eligible Investment............oocooiiiiiiiiiiese e 18
5.02 Investment Authority. Investment Managers.........ccccceeovuernieriieeiueenneeneenie e 19
5.03 Limitations on Investment Transactions...........cccovveeieieiiiniiiiniinie e 22
5.04  Disposition of INVEStMENS .........cccooiiiiiiiiiiiiii .23
5.05  Allocation 0f INCOME. ....ocoiiiiiiieeiiiie et e 23
5.06  Settlement of Transactions. .........coooceveiiieiiiiene e e ————— 24
5.07 ReimMbUISEMENT ...ccouviiiiiiiiitiiieciiee ettt e e et eeeraeeeeaeeeeerea s s 24
ARTICLE VITHE TRUSTEE ... s 25
6.01  GENEIAl POWETS ... 25
6.02 = Designation and Qualification of Successor Trustee(s).......ccovererieriereneeiennnnne 27
6.03  RESIZNATION ..eeviiiieieiiieeiiie ettt et et e e e e e e setee e et e e sbee e et eesabeeesbneesbeee e 29
6.04  COMPENSALION c..eeeuriiniiiiiiiieit ettt ettt ettt ettt et et et eenesaeeaesaee e 29
6.05  Liability.....coooooniiii, et et eheeeae e neeeeate e breetbeebe e e bt e be e s reebeeebeeeaaea 29
-i-

FEHBEQURTH AMENDED AND RESTATED DECOMMISSIONING
MASTER TRUST AGREEMENT FOR THE SOUTH TEXAS PROJECT




6.06  Indemnity Of TIUSIEE.....cccuiiiiiiieee e 30
ARTICLE VII MISCELLANEOUS............cc...... e eeteeenreeeteehta et e te e e et eanaeeanaeenbe e bt e e beenaeenneaeneas 31
7.01  Alterations and AMENAMENTS..............oooovivooeieeeueeeeeeeeeeseee e eeses et 31
T.02  HEAAINEZS .oeeenieeieeee e e e et 31
7.03  Particular WOTAS .....c..ooviiiiiiiiiieeiieeees ettt et et 31
7.04  Parties Interested Herein ............ccooeiiiiiiiiiic e 32
7.05  Severability of ProviSions............cc.ccooovvvcorvevvennns e 32
7.06 Form and Content of CommuNICAtIONS. ......c.uievirieriieiiiiee et 32
7.07 Delivery of Notices Under Agreement .........ccccceeviiiniienneeene. e 32
7.08  SUCCESSOTS ANA ASSIZIIS. .eeiieriiiirieeirireerireereeeeeeeanereaanereeabeeesbteesbeessareeesineesaneeens 33
7.09  Governing JuriSdiCtion..........coveeerieririreriirir i et e 33
7. 10 COUNTEIPATES ...eeeieeeeiieeeritieeeiee et e e ee et e e et e et e e teeeeeteeesebeee s bt e e sbneesabeeeembeeeabeeas 33
7.11  Compliance with Laws, Rules and Regulations ............ccoccooeieiiiiiiiniennicccne 34
712 FOTCE MAJEULE ..ottt et 34
-ii-

FHRPEQURTH AMENDED AND RESTATED DECOMMISSIONING
MASTER TRUST AGREEMENT FOR THE SOUTH TEXAS PROJECT




FHIRDFOURTH AMENDED AND RESTATED
DECOMMISSIONING MASTER TRUST AGREEMENT
FOR THE SOUTH TEXAS PROJECT

THIS TRUST AGREEMENT originally made July 2, 1990, amended and restated as of
the 1st day of October, 1991, further amended by the First Amendment dated as of December 30,
1996, and-further amended and restated as of August 31, 2002, #s-further amended and restated

as of July 10, 2006, is further amended and restated as of April 1, 2009, by and between NRG

South Texas LP, a Texas limited partnership (the “Company”), and The Bank of New York

Mellon (successor by operation of law to Mellon Bank, N.A -+

WHEREAS, the Trust was originally established by Houston Lighting & Power
Company, assumed by Reliant Energy, Incérporated (“Reliant Energy”) and later assigned to the
Company (which was formerly known as Texas Genco, LP);

WHEREAS, the Company 1s the owner of: (1) a 30.8 percent undivided interest in Unit
No. One of the South Texas Project Electric Generating Station (“STP Unit No. 17); (2) a 30.8
percent undivided interest in Unit No. Two of the South Texas Project lElectric Generating
Station (STP Unit No. 2”); and (3) a 30.8 percent undivided interest in certain facilities serving
both STP Unit No. 1 and STP Unit No. 2 (the “Common Facilities”); and

WHEREAS, the Company for purposes of this Trust is subject to regulation by the Public
Utility Commission of Texas (the “PUC”), an agency of the State of Texas, and by the Nuclear
Regulatory Commission (the “NRC”), an agency of the United States government; and

WHEREAS, the NRC has promulgated regulations in Title 10, Chapter 1 of the Code of
Fedéral Regulations, Part 50, requiring the Company, as a holder of a license issued pursuant to
10 C.F.R., Part 50? to provide assurance that funds will be available when needed for required
decommissioning activities; and
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WHEREAS, pursuant to Section 468A of the Internal Revenue Code of 1986, certain
Federal income tax benefits are available to the Company by creating and funding qualified
decommissioning funds associated with the South Texas Project Electric Generating Station; and

WHEREAS, the PUC has permitted CenterPoint Energy Houston Electric, LLC, a Texas
limited liability company (“WiresCo”"), on behalf of the Company to include in its cost of service
for ratf:making purposes certain amounts to be contributed by the Company or by WiresCo on
behalf of the Company to d_ecommissioning funds in order to provide monies for the Corﬁpany’s
share of decommissioning costs with respect to the South Texas Project; and '

WHEREAS, the Company Wisheé to maintain the qualified trust fund originally
established with respeét to each of STP Unit No. 1 and STP Unit No. 2 and one or more non-
qualified trust funds with respect to STP Unit No. 1 and SIP Unit No. 2 to accumulate monies
with which to pay the Company’s share of decommissioning costs for such Units and the
Common Facilities;

NOW, THEREFORE, in consideration of the mutual promises herein contained, the
Company hereby agrees to deliver or have delivered to the Trustee, and the Trustee hereby
agrees to continue to receive, the Contributions of monies to the Master Trusf made by or on
behalf of the Company; |

TO HAVE AND TO HOLD such monies aﬁd such additional monies as may from time
to time be added thereto as provided herein, together with the proceeds and reinvestments thereof
(hereinafter collectively called the “Master Trust”);

IN TRUST NEVERTHELESS, for the uses and purposes and upon the terms and

conditions hereinafter set forth:

-
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ARTICLE ]

DEFINITIONS., PURPOSE AND NAME

1.0l  Definitions. As used in this Agreement, the following terms shall have the

following meanings:

(a) “Accounting Period” shall mean a tax yeaf, as interpreted in accordance
with the Code; Accounting Periods shall end on December 31 of each year.

(b) | “Administrative Costs” shall mean all ordinary and necessary expenses
and other incidental costs incurred in connection with the operation of the Funds,

- including, but not limited to, taxes, Trustee fees, Investment Manager fees and the fees

and/or compensation of any professional advisors, legal counsel or administrative support
hired by the Company as provided in Section 3.61 or incurred in the diséharge of the
Trustee’s fiduciary obligations under this Agreement.

(©) “Agreement” shall mean and include this Deéommissioning Master Trust
Agreement as the same may from time to time bé amended, modified or supplemented.

(d) “Authorizéd Representative” shall mean the Chief Executive Officer, the
President, any Vice President or the Treasurer of the Company.

(e) “Certificate” shall mean a written certificate signéd by the Company.

® “Code” shall mean the Internal Revenue Code of 1986, as amended from
time to time.

(g) “Common Facilities” shall mean facilities at the South Texas Project
Electric Generating Station designed to serve both STP Unit No. 1 and STP Unit No. 2.

(h) “Company” shall have the meaning set forth in the preamble hereto and
shall include any successor thereto. The actions of the Company may be performed by an
Authorized Representative as provided in Sections 1.01(d) and 2.03 hereof.

3-
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(1) . “Contributions” shall mean all Non-Qualified Contributions and ;111
Qualified Contributions.

) | “Decommissioning Costs” shall. mean all costs incurred in connection with
the entombment, decontamination, dismantlement, removal and disposal of the structures,
systems and components of a Unit or Common Facilities, including all costs incurred in
connection with the preparation for décomrhissioni_ng, such as engineering and other
planning expenses, and all expenses incurred with respect to the Unit or Common
Facilities after actual decommissioning occurs, such as physical security and radiation
monitoring expenses.

&) “Disbursement Certificate” shall mean a document properly completed
and executed by the Company and substantially in the form of Exhibit A hereto.

D “Eligible Investments” shall mean such securities, bank deposits,
collective, commingled or mutual funds or’other investments that are permitted to be
purchased and held for the account of the Fund in which the investment is proposed to b¢
acquired under (1) applicable federal, state and other governmental laws, rules and
regulations, including without limitation PUC Substantive Rule 25.303, and (2) the
Investment Guidelines then in effect with respect to the Fund for which the investment is
proposed to be acquired. Except for investments in funds‘tied to market indices or other
non-nuclear sector collective, commingled or mutual funds, the assets of the Funds shall
not be invested in the securities or other obligations of Wirest, the Company or
affiliates of any thereof, or their succeséors or assigns, or in any entity owning one or
more nuclear power plants. Notwithstanding anything contained in this Agreement to the
contrary, the term “Eligible Investments” when used in reference to the Investment
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Manager shall mean investments - permitted by the applicable Investment Manager
Agreement and Investment Guidelines.

(m)  “Excess Contribution” shall have the rrieaning set forth in Section 2.02.
hereof.

(n) “Funds” shall mean the Qualified Funds and the Non-Qualified Funds.

(0) “Investment Guidelines” shall mean any written statement or statements of
the Company in effect at a given time that complies with the investment requirements and
restrictions of PUCT Substantive Rule § 25 303 and details invgstlnent criteria and
standards which shall be consistent with the investment requirements and restrictions of
PUCT Substantive Rule § 25.303 with respect to one or more Funds or portions thereof.
The Company may at any time, or from time to time, adopt new or additional Investment
Guidelines, or amend, supersede, or terminate effective Investment Guidelines by
delivering a copy of the new or additional Investment Guidelines or notice - of'
ameﬁdment, supersession or termination to the Trustee and any affected Investment
Manager provided that any new, amended, or additional Investment Guidelines shall be
consistent with the investment requirements and restrictions of PUCT Substantive Rule §
25.303. |

(p) “Investment Manager” shall mean a fiduciary specified in an Investment
Manager Agreement:

(1) which has been retained by the Company to manage, acquire or
dispose of any asset belonging to the Master Trust; and

(11) - which is:

-5-
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(A)  registered as an investment adviser under the Investment
Advisers Act of 1940, or
(B)  abank as defined in that Act, or
(C) an insurance company qualified to perform services
described in subsection (i) above, under the laws of more than one state,
and
(111) which has acknowledged, in writing, that it is a fiduciary with
respect t6 the Master Trust, that it is qualified to act under subsection (i1) above,
and has agreed to be bound by all of the terms, provisions and covenants of this

Agreement applicable to it.

Q) “Investment Manager Agreement” shall mean an agreement between the
Company and an Investment Managér selected by the Company, which agreement
governs the management of all or a portion of the assets of the Master Trust.

() “Master Trust” shall consist of all contributiqns to any Fund together with
investments and reinvestments thereof and any income earnings and appreciation thereon.

. (s) = “Non-Qualified Contributions” shall mean all amounts contributed to the
Non-Qualified Funds.

(t) “Non-Qualified Funds” shall mean the Fund or Funds, as determined by
the Trustée and the Company, established and maintained under the Master Trust for
decommissioning STP Unit No. 1, STP Unit No. 2, and the Common Facilities to which
monies are contributed, which Funds are not subject to the conditions and limitations of

Section 468A.
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(u) “NRC” shall mean the Nucieaf RegulatOry Commissiori, an agency of the
- United States of Ameriéa, or its successor. -

(v)  “PUC” shall mean the Public Utility Commission of Texas, as authorized
pursuant to the PURA, or its successor. |

(w) “PUC Substaniive Rule 25.303” or “16 Tex. Admin..Code § 25.303” shall
‘mean the rules and regulations adopted by the PUC, ‘éffe;ctivé October '26, 2004,
published in the Texas Register as Tex. Public Utility Comm’n, 29 Tex. Reg. 9835 et seq.
(2004) and codified at 16 Tex. Admin. Code § 25.303, as such section may be amended,
and any successors thereto.

'(x) “PURA” shall mean the Pilblic‘Utility Regulatory Act‘, Texas Utilities ,-
Code, Title 2 (1997), as amended from time to time.

() “Qualified Contributions” shall mean all amounts contributed to the.
Qualified Funds for Decomniissioning Costs and Administrative Costs of the Units
collected b}i WiresCo as part of the Company’s cost of service as approved by the PUC.

| (z) “Section 468A” shall mean Section 468A of the Code, and any regulations
and rulings of the Service thereunder, as such section and regulations maiy be amendeci, ‘
and-any successors thereto.

(aa)  “Service” shall mean the Internal Revenue Service.

(bb)  “STP Unit No. 1” shall mean Unit No. One of the Sbuth Texas Project
Electric Generating Station.

(ccy “STP Unit No. I Qualiﬁed Fund” shall mean the Fund .established and

maintained under the Master Trust for decommissioning STP Unit No. I and Common
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Facilities to which monies are contributéd subject to the conditions and limitations of
Section 468A.
~ (dd) “STP Unit No 2” shall mean Unit No. Two of the South Texas Project
Electric Generating Station.
(ee) “STP Unit No. 2 Qualified Fund” shall mean the Fund established and
maintained under the Master Trust for decommissioning STP Unit No. 2 and Common

Facilities to which monies are contributed subject to the conditions and limitations of

S

Section 468A.

A= Or its

(ff)  “Trustee” shall mean The Bank of New York Mellon-
SUCCESSOTS.

(gg) “Units” shall, mean STP Unit No. 1, STP Unit No. 2 and the Common
Facilities, collectively. | |

(hh)' “WiresCo” shall have the meaning set forth in the preamble hereto and
shall include its successors and assigns.

1.02  Authorization. Each of the Trustee and the Company hereby represents

~and warrants that it has full legal authority and is duly empowered to enter into this Agreement,
and has taken all action necessary to authorize the execution of this Agreement by the officers
and persons signing it.

1.03  Master Trust Purpose. The exclusive purpose of this Master Trust is to

provide funds for the decommissioning of the Units, and in that regard this Master Trust shall

~accumulate, invest, reinvest and hold monies for the decommissioning of the Units, and to.

disburse monies for that purpose. The Qualified Funds shall constitute qualified nuclear

decommissioning funds for the Units within the meaning of Section 468A. The assets of the
-8-
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Qualified Funds must be used as authorized by Section 468A. It is not contemplated that the
Non-Qualified Funds shall constitute qualified nuclear decommissioning funds for the Units

within the meaning of Section 468A.

1.04 Establishment of Master Trust. By | execution of this Agreement, the
Company irreyocably: | |

(a) establishes the Master Trust, which:shall consist of all Contributions as
may now or hereafter be delivered by or on behalf of the Company to the Trustee,
investments, and reinvestments thereof and earﬁingsi and ap}‘)reciation the.reon;

(b) establishes the Funds, each of which shall constitute a trust consisting of
all Contributions as may now or hereafter be delivered to the Trustee by or on behalf of
the Company and designated for such Fund, together with investmgnts and reinvestments
thereof and earnings and appreciation thereon; and

- (©) appoints The Bank of New York Mellon—Bawk—N-A- as Trustee of the

Master Trust and each of the Funds.
It is the intention of the Company and the Trustee that this Agreement create an express trust
under the laws of the State of Texas.

1.05 Company to Be Beneficiary. The beneficial ownership of the Funds,

subject to the purpose of the Master Trust, shall be at all times in the Company.

1.06 Name of Master Trust. The Master Trust created by this Agreement shall

be known as the “NRG South Texas Decommissioning Master Trust for the South Texas

Project.”
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ARTICLE II

DISPOSITIVE PROVISIONS

2.01 Additions to Master Trust. From time to time after the initial Contribution

to the Master Trust, additional Contributions may be made by or on behalf of the Company and
the Trustee shall accept additional Contributions.

2.02 Adjustments for Excess Contributions. The Trustee and the Company

understand and agree that the Coptributions made by or on behalf of the Company to any of the
Qualified Funds frorﬁ time to time may exceed the amount permitted to be paid into such Fund(s)
pursuant to Section 468A based upon changes in estimates, subsequent developments or any
\
other event or occurrence which could not reasonably have been foreseen by the Compgny at the
time such Contribution was made (an “Excess Contribution”). Upon certification of the
Company, setting forth the amount of the Excess Contribution, the Trustee shall transfer to a
Non-Qualified Fund, the amount of any Excess Contribution (together with any income accmed

thereon) as specified by the Company in such Certificate.

2.03 Authorized Representatives. Each of the Authorized Representatives is

authorized and empowered to perform all acts (including the negotiation, execution and delivery
‘of agreements, instruments, certificates and amendments to .the Master Trust Agreement and
other documents and the delegation of any duties as evidenced in writing) as the Authoriied
Representative in his sole discretion may deem necessary or appropriate in connection with the
activities of the Master Trust.

2.04 Disbursements from the Funds. The Trustee shall make payments from the

Funds in accordance with the following procedures:

(a) Use of Assets. Except for Administrative Costs, the assets in the

decommissioning trust funds, in the first instance, shall be used to pay the expenses
-10-
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related to decommissioning the Units as defined by the NRC in its regulations and
issuances, and as provided in the South Texas Project Electric Generating Station licenses
and any amendments thereto. The Trustee acknowledges that the total Trustee and
investment manager fees paid on an annual basis from the trust for the entire portfolio
including commingled funds shall not exceed 0.7% of the entire portfolio’s average
annual balance, or such amount as is permitted by 16 Tex. Admin. Cdde §
25.303(e)(2)(B). |

(b) Disbursement Certificates. Requests for payments of Decommissioning

Costs or Administrative Costs (including the fees and expenses of the Trustee) actually
incurred and paid or payable by the Company for goods provided or labor. or other
services rendered in connection with the decommissioning of the Units or the
administration of this Master Trust shall be submitted to the Trustee on a Disbursement

Certificate executed by the Company.

(©) Payment of Costs. Subject to the requirements of Section 2.04(d) below, .
the Trustee shall pay Decommissioning Costs or Administrative Costs. when a
Disbursement Certificate is filed with the Trustee. The Disbursement Certificate shall

include the following:

(1) the amount of money to be paid,
(1) the Fund or Funds from which payment is to be made;
(i11) the purpose for which the obligation to be paid or reimbursed

was incurred and whether the payment is of Decommissioning Costs or
Administrative Costs; and
(1v) the party to which the payment shall be made.
-11-
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(d) - Notice to NRC. Except for disbursements for Administrative Costs, no

disbursements or payments from the Funds shall be made by the Trustee unless the
Trustee has first provided thirty days prior notice of such disbursement or payment to the
NRC anq the Trustee has not received written notice of an objection from the NRC
Director, Office of Nuclear Reactor Regulation, by the later of (1) the date that is thirty
days after the giving of such notice, or (2) the date of disbursement. The Public Utility

Commission of Texas shall receive copies of all above notices.

| (e) Payment of Taxés. To the extent one or more Funds file separate tax
returns, the Trustee shall pay income and other taxes with respect to the Funds to the
Service or other appropriate governmental authdrity. If income from one or more Funds
is includable in the consolidated assets, revenues or income of the Company for tax
purposes, the Trustee shall pay the Company the amount of tax on such assets, revenue or
income allocable to such Funds when a Disbursement Certificate is filed with the Trustee
directing payment from one or more Funds. All of such taxes, whether paid directly or

indirectly, shall constitute Administrative Costs.

® Distribution of Master Trust Upon Termination. Upon complete or partial
termination of this Master Trust or of any one or more of the Fund(s) pursuant to Section
2.08 or 2.09 hereiof, the Trustee shall assist in liquidgting the assets of the Master Trust,
or Fund(s), and distributing the then-existing assets of the. Master Trust, or Fund(s)
(including accrued, accumulated and undistributed net income) to the Company;
provided, however, if a Qualified Fund is terminated in whole or in part pursuant to

Section 2.09(a) because of the Qualified Fund’s disqualification from the applicability of

12-
FEHRBEQURTH AMENDED AND RESTATED DECOMMISSIONING
MASTER TRUST AGREEMENT FOR THE SOUTH TEXAS PROJECT




Section 468A, the funds or securities withdrawn from the Qualified Fund shall be
transferred to one or more of the Non-Qualified Funds.

(2) Insufficiency of Funds. Notwithstanding the foregoing, the Trustee shall

take no action that would cause a Qualified Fund to become disqualified from the
application of Section 468A. If the Assets of any Fund are insufficient to permit the
payment in full of amounts to be paid pﬁrsuant to this Section, the Trustee, in the absence
of lability for such deficiency pursuant to the other provisions of this Agreement, shall
have no liability with respect to such insufficiency and no obligation to use its own funds
to pay the same. The Trustee shall, however, give the Company immediate notice of any

such insufficiency.

2.05 Transfers Between Funds. The Trustee and the Company further
understand and agree that it is of the essence that no transfer of monies is to occur between
Funds except when such transfer is not contrary to the requiremeﬁts of Section 468A and is
either (a) in accordance with Section 2.02 hereof or (b) pursuant to the direct instructions
contained in a Certificate of the Company.

2.06 Designation of Funds. Upon: (a) remittance of Contributions to the

Master Trust; (b) any disbursement from the Master Trust; or (c) any adjustment to the Funds

pursuant to Section 2.02 or Section 2.05, the Company shall designate, by Certificate, the -

appropriate Fund(s)_accounts or subaccounts which are to be credited or debited by such
Contribution, disbursement or adjustment, and the Trustee shall credit or debit the appropriate
Fund(s) accounts or subaccounts in accordance with such designation.

2.07 No Transferability of Interest in Master Trust: Exception. The interest of

the Company in the Master Trust is not transferable by the Company, whether voluntarily or
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involuntarily, nor subject to the claims of creditors of the Cmﬁpany. Notwithstanding the
foregoing, however, if the Company sells or tranéfers all or part of its ownership interest in any
Unit or Units, including without limitation a sale or transfer to an afﬁliate of the Company, the
Company may transfer a proportionate part of its interest in the Master Trust or any Fund.

2.08 Termination of Master Trust. Subject to the right of the parties to amend

this Agreement as provided in Section 7.01, this Master Trust shall be irrevocable and will
terminate upon the earliest of:
(a) receipt by the Tmstee of a Certificate from the Cmﬁbany stating that the
NRC has terminated the licenses of both Units pursuant to 10 C.F.R. § 50.82(f), or any
successor regulation;
(b) except for any sale or transfer permitted under.Section 2.07, receipt by the
Trustee of a Certificate from the Company stating that the Company has sold, transferred
or otherwise disposed of all of its ownership interest in both Units; or
(c) the twentieth anniversary of the date of the death of the survivor from
among a c.:lass consisting of all of the descendants of John D. Rockefeller, late of New
York, New York, born on or prior to January 1, 1990.

2.09 Termination of Funds of Master Trust. Subject to the right of the parties

to amend this Agreement as provided in Section 7.01 hereof, one or more of the Funds (in whole
or in part) shall terminate upon the egrliest of:

(a) with respect to a Qualified Fund only, the Fund’s disqualification from the

application of Section 468A, whether pursuant to an administrative action on the part of

the Service or the decision of any court of competent jurisdiction, but in no event earlier
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than the date on which alllavailable appgals have been either prosecuted or abandoned
and the period of time for making any further appeals has elapsed,

(b) with respect to a Qualified Fﬁnd only, the sale, transfer or other
disposition by the Company of any interest in the related Unit, to the extent provided by
Section 468A; or

(©) with respect to a \Non-Qualiﬁed Fund only, the disposition by the
Company of any interest in thé related Unit, in the same proportion of the Non-Qualified
Fund as the Contributions to such Fund are té be used to decommission such Unit.

ARTICLE III

MASTER TRUST MANAGEMENT AND ADMINISTRATION

3.01 Duties of Management. The Trustee shall manage the Master Trust and
perform all duties attendant thereto, including the execution of whatevér contracts, agreements or
other documents necessary to manage and invest such assets, subject to the terms and provisions
of this Agreement. In performing its duties under this agreement, the Trustee shall exercise the .
~same care and diligence that it would devote to its own property in like circumstances. The
Trustee 1s authorized to purchase; enter, sell, hold, and generally deal in any manner in and with
contracts for the immediate or future delivery of financial instruments and foreign exchange or
foreign exchange contracts; to grant, purchase, sell, exercise, permit to expire, permit to be held
in escrow, and otherwise to acquire, dispose of, hold and generally deal in any manner with and
in all forms of options in any combinations. The Trustee, with the consent of the Company, or
the Company may retain the services of such professional advisors, legal counsel and
administrative support as may be neéessary to- administer the Master Trust. The reasonable fees

and/or compensation of any party so-retained shall, to the extent not already included in the
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Trustee’s compensation, be regarded as appropriate Administrative Costs payable in accordance
with Section 2.04 hereof.

3.02 Limitations on Trustee Actions. The Trustee shall not take any action or

participate in any transaction which would violate the terms and conditions of this Agreement.
Further, the Trustee shall not take any action or participate in any transaction inconsistent with
any instructions provided in a Certificate of the Company so long as the terms and conditions of
the Certificate are consistent with this Agreement. |

ARTICLE IV

ACCOUNTS AND REPORTS

4.01 Establish Fund Accounts_and Subaccounts. In accordance with the

provisions of Section 2.06 hereof, the Trustee shall maintain separate accounts and subaccounts

Agreement to account for Contributions made to each Fund, and all income and other increments

to each Fund and disbursements from each Fund.

4.02 Accounts_and Subaccounts: Quarterlv and Annual Reports. The Trustee

shall keep accurate and detailed accounts of all Contributions, investments, receipts and

disbursements, Administrative Costs and other transactions hereunder, and all accounts,

subaccounts, books and. records relating thereto shall be open at all reasonable times to

inspection by the Company or by any other person designated by the Company and may be

audited not more frequently than once in each fiscal year by the Company or an independent

certified public accountant eﬁgaged by the Company. Such accounts_and subaccounts shall be

maintained on an accrual basis and in such a manner as to enable the Trustee to furnish separate

accounts and reports for each Fund. Within forty-five days following the close of each fiscal
-16-
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quartef or year, the Trustee shall prepare and furnish to the Company a written report setting
forth with respéct to each Fund all Contributions, investments, receipts and disbursemenfs and
other transactiops effecfed by it during the preceding fiscal quarter, or year with respect to year-
end statements, including a description of ali securities and iﬁvestments purchased and sold, with
the cost and net proceeds of such purchases or sales, showing all cash, securities and other
property held by each Fund a;c the end of such fiscal quarter or year and providing a Vall%ation of
.the cash, securities and other property held by each Fund at the end of such ﬁscal quarter or year.
Within ninety déys following the removal or resignation of the Trustee as provided in Articl.e VI
hereof, the Trustee shall prepare and furnish to the Company and to any Success;)r Trﬁstee a
written report containing all of the information required for ﬁs{:al'year;end statements pursuant
to this Section with réspecf to the period from the close of th\e previous fiscal yeaf to the date of
such removal 6r resignation. The Trustee shall also provide a valuation of thei cash, se‘curitiés
and other property held by each Fund on such other dates as may be specified by the Company.
Copies of all records relating to the Master Trust and each of the Funds shall be maiﬁ_tained by
- the Trustee until the termination of the Master Trus{ and distribution of all of the assets of the

Master Trust. Before destruction of any such records, the Trustee shall offer them to the

Company. Such copies may be maintained on'microfilm or microfiche.

4,03 Tax Retufns and Monthly Reports.

(a)  Tax Returns. The Trustee and the Company shall cooperate in the
preparation of income or franchise tax returns or other reports as may be required from
time to time. If deemed ne.cessar'y or appropriate, the Trustee, with the Comp.any’s-prior
written, consent, or the Company may employ ihdependent certified publié accountants
‘or other tax counsel to prepare or review such returns and reports. The Trustee agrees to
sign all tax returns or other reports where required by law to do so or arising oﬁt of'/the
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‘Trustee’s responsibilities hereunder. The Trustee shall prepare and submit to the
Company in a timely manner all information requested by the Company regérding the
Funds required to be included in the Company’s federal, state and local income tax
returns or oth.er reports. Any interest br penalty ‘charges- assessed against the Master
Trus.t or any Fund pursuant té Chapters 67 or 68 of the Code or ﬁursuant to any similar
state or local tax provisions shall sbe an Administrative Cost unless caused by the
Trustee’s negligence or willful misconduct, in which case such interest or penalty charges
shall be borne by the Trustee .and not the Master Trust. The Trustee agrees to notify the
Company immediately of the commencement of the audit of any Fund’s federal, state or
local tax return, and to participate with the Company on behalf of the Fund in spch audits
and related induiries. The Trustee shall provide the Company with any additional
information in its possession regarding the Funds which may be required by the
Company to be furnished in an audit of the Company’s federal, stafe or local tax returns.

(b) Monthly Investment Activity Reports. The Trustee shall present to the

Company on a monthly basis a report setting forth all investments purchased and sold by
the Investment Manager(s) or by the Trustee during the previous month.
ARTICLE V

INVESTMENTS

5.01 Investments in Eligible Investment. The Funds shall be invested solely in

Eligible Investments, regardless of whether the Trustee, an Investment Manager or the Company

i1s making the investment decision. The Trustee shall have the duty to review all proposed

investments and to inform the Company and any Investment Manager if, in the Trustee’s

opinion, the proposed investment falls within the parameters set forth on Exhibit B (which has

been provided to the Trustee by and approved by the Company) gttachgd hereto. The Trustee,
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‘Investment Manager, or, anyone else directing the investments made in the trust shall adhere to
the investment guidelines provided by the Company incorporating the standards for such

| investments as set forth in PUC Substantive Rule 25.303 (Tex. Admin. Code 25.303), as such

section may be amended, and any successors thereto.

5.02 Investment Authority. Investment Managers.

(a) Trustee, Investment Manager(s) or Both‘ to Mahage Investments. The
Company shall from time to time specify by Certificate to the Trustee whether the
investment of the Funds shall be managed solely by the Trustee, or shall be directed by
one or more Investment Managers appointed by the Company, of whether both the
Trustee and one or more Investment Managers are to participate in investment
management and if so hoW the investment responsibility is to be divided with respect to
assets, classes of assets, separate Funds, accounts or sub-fundssubaccounts specified and
defined in such Certificate. In the event that the Compqny shall fail to specify pursuant
to this Section the person or persons who are to manage the investment of the Funds or
any portion thereof, the Trustee shall promptly give notice of this fact to the Company.
With the consent of the Trustee; the Company may designate the Trustee as Investment
Manager of that portion of the Funds. If the Company does not designate an Investment
Manager and the Trustee is unable or unwilling to serve as Investment Manager, the
Company shall be Iﬁvestment Manager of that portion of the Funds. If the Trustee is
managing the investment of the Funds or any portion thereof, it shall follow any
instructions issued by the Company in a Certificate unless those instructions are contrary
to the Trustee’s fiduciary duties under this Agreement. If investment of all or a portion
of any Fund is to be directed in whole or in part by an Investment Manager, the Trustee
éhall be given written notification of the appointment of the Investment Manager and his

. 9. ,
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acceptance of such appointment and acknowledgment that he is a fiduciary of this Master
Trust. The Investment Manager shall also provide the Trustee a’certificate identifying,
with specimen signatures, the persons authorized to give instructions or directions to the
Trustee on its behalf. The Trustee may continpe to rely upon such instruments and
certificates until otherwise notified in writing by the Company or the Investment
Manager. |

(b) Trustee to Follow Investment Manager Directions; Exceptions. The

Trustee shall follow the directions of the Investment Manager regarding the inveStment
and reinvestment of the portion of the Funds as shall be undér management by the
Investment Manager,.provided that the Trustee shall not follow such directions if to do so
would result in a violation of Section 5.03. Except as stated in the foregoing sentences,
the Trustee shall be under no duty or obligation, with respect to Funds or portions thereof
managed by an Investment Manager, to (i) review any investment to be acquired, held or
disposed of pursuant to directions from an Investment Manager or (i1)) make any
recommendations with respect to the disposition or continued retention of any such
investment. The Trustee, if it is managing any investments for any of the Funds or
portions thereof; and each Investment Manager, if any, shall have a continuing duty to
review the Funds under its management to determine the appropriateness of such éssets,
investments and funds. With respect to Funds or portions thereof managed by an
Investment Manager, the Trustee shall have no liability or responsibility for acting
without question on the direction of, or failing to act in the absence of any direction from,
tﬁe Investment Manager, unless (i) such action or inaction would be contrary to the
provisions of thié Section 5.02(b); (i1) the Trustee has actual knowledge that by such
-20-
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action or failure to act it will be participating in a breach of fiduciary duty by the
Investment Manager; or (iii) such action or inaction would result in a violation of the
Trustee’s fiduciary duties under the terms of this Agreement.

(© Trades by Investment Manager. An Investment Manager at any time and

from time to time may issue orders for the purchase or sale of Eligible Investments

directly to a broker, and in order to facilitate such transaction the Trustee upon request

shall execute and deliver appropriate trading authorizations. Written notifications of the

1ssuance of each such order sha}l be given promptly to the Trustee by the Investment
Manager, and the 4execution of each such order shall be confirmed to the Trustee by the
broker. Such notification shall be authority for the Trustee to pay for Eligible
Investments purchased against, receipt thereof and to deliver securities sold against
payment therefor, as the case may be. All notifications concerning investments made by
the Investment Manager shall be signed by such person or persons, acting on behalf of
the Iﬁvestment Manager as may be duly authorized in writing; provided, however, that
the transmission to the Trustee of such notifications by telecopy with duplicate or
facsimile signature or signatures éhall be considered a delivery iﬁ Writing of the aforesaid
notifications until the Trustee is notified in writing by the Investment Manager that the
use of such devices with duplicate or facsimile signatures is no longer authorized. The
Trustee shall be entitled to rely upon such directions which it receives by such means if
so authorized by the Investment Manager and shall in no way be responsible for the
consequences of any unaufhorized use of such device which was not, in fact, known by

the Trustee at the time to be unauthorized. The Trustee shall, as promptly as possible,

comply with any written directions given by the Investment Manager hereunder, and,

21-




where such directions are given by photostatic teletransmission with facsimile signature
or signatures, the Trustee shall be entitled to presume that any directions so given are

fully authorized.

(d). Removal of Investment Manager. The Company shall have the right to
remove any Investment Manager. In the event that an Investment Manager should resign
or be removed by the Company, the Company shall appoint another Investment Manager
(iﬁcluding with the consent of the Trustee, the Trustee) for the portion of the Funds under
management by such Investment Manager at the time of its résiignation or removal. If the
Company does not designate another Investment Manager, and the Trustee is unable or
unwiiling to serve as Investment Manager forv that portion of the Funds, the Company

shall be Investment Manager for that portion of the Funds.

5.03 Limitations on Investment Transactions. Notwithstanding anything

contained in this Agreement to the contrary, the Trustee may not authorize or carry out (a) any
purchase, sale, exchange or other transaction which would constitute an act of “self-dealing”
within the meaning of Section 4951 of the Code, as such section i1s made applicable to the Funds
by Section 468A(e)(5) of the Code or (b) any investment which coﬁld result in a Fund’s
acquisition of an investment thét falls within the parameters set forth on Exhibit B hereto. The -
Trustee shall not (x) lend monies or securities fro@ any of the Funds to itself; its ofﬁcers or
directors or (y) invest or reinvest monies from the Funds directly in securities issued by the
Trustee, except for time deposits, demand deposits or money market accounts of the Trustee.
Notwithstanding the forégoing (assuming applicable la§vs so permit), monies from the Funds
may be invested in mutual funds or common trust fundé that contain securities issued by the
Trustee if the securities of the Trustee constitute ﬁo more than five percent of the fair market
22
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value, of the assets of such mutual funds at the time of the investment; provided, however, that
the Trustee shall have no duties under Section 5.02 with respect to the investment in such mutual
fund or common trust fund made at the direction of an investment manager or the Company.

5.04 Disposition of Investments. When required to make any payments under

Section 2.04 hereof, the Trustee shall sell investments at the best price reasonably obtainable, or
present investments for prepayment, and follow directions from the Company or an Investment
Manager if such directions are provided. The proceeds of any such sale or liquidation shall be
credited pro rata to the Fund or Funds to which such investments were credited prior to such sale
or liquidation. The Trustee shall have no liability, except for its own negligence or Willful
misconduct, with respect to any sale or prepayment of an investment directed by the Company or
an Investment Manager or made by an Investment Manager through a broker-dealer.

5.05 Allocation of Income.

(a) Generally. The Trustee shall not be precluded from pooling amounts in
the Funds for investment purposes, provided that all investments are to be made only in
Eligible Investments. To the extent amounts in more than one Fund are pooled, the
Tfustee shall allocate the earnings and losses in a manner permitted by Section 468A (ifa
Qualified Fund is involved) and, if so permitted, may treat each Fund participating in
such investment as having received or accrued a ratable portion of the income from such

investment for any period.

(b) Principal and Income. All questions relating to the ascertainment of
income and principal and the allocation of receipts and disbursements between income
and principal shall be resolved by the Trustee in accordance with the terms of Section
113.102 of the Texas Trust Code. For accounting purpbses, as of the end of each
Accounting Period of the Master Trust, the income of the Master Trust shall, for purposes
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of all subsequent Accounting Periods, be treated as Master Trust principal. The Trustee
~and any Investment Manager shall have the same duties with regard to Master Trust
income as to Master Trust principal.

5.06  Settlement of Transactions. Settlements of transactions may be effected in

trading and pfocessing practices customary in the jurisdiction or market where the transaction
occurs. The Compan\y acknowledges that this may, in certain circumstances, require the delivery
of cash or securities (or other property) without the concurrent receipt of securities (or other
property) or cash and, in such circumstances, the Trustee shall have no responsibility for
nonreceipt of payment (or late payment) by the counterparty.

5.07 Reimbursement. If the Trustee advances cash or securities to facilitate the

.settlement of a transaction or in the event that the Trustee shall incur or be assessed taxes,
interest, charges, expenses, or assessments in connection with ‘the performance of this
Agreement, except such as may arise from its own negligent action, negligent failure to act or
willful misconduct, any property at any time held for the Fund or under this Agreement shall be
security therefor and the Trustee shall be entitled upon reasonable notice to the Company to
collect from the Fund sufficient cash for reimbursement, and if such cash is insufficient, dispose
of the assets of the Company held under this Agreement to the extent necessary to obtain
reimbursement. To the extent the Trustee advances funds to the Fund for disbursements or to
effect the settlement of purchase transactions, the Trustee shall Be éntitled to collect from the
Fund an amount equal to either (i) with respect to_'domestié assets, an amount equal to what
would have been earned o‘n the sums advanced (an amount approximating the “federal funds”
interest rate) or (i1) with respect to nondomestic asé_ets, the rate applicable to the appropriate
foreign market. A {
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ARTICLE VI

THE TRUSTEE

6.01 General Powers. The Trustee shall have, with respect to the Master Trust,

“

the following fiduciary powers to be exercised in the best interests of ,the Master Trust, and
which are to be exercised as the Trustee, acting in such fiduciary capacity, in its discretion, shall
determine and, except as otherwise provided, which are intended in no way to limit the powers of.

the office, namely:

(a) Registration of Securiti’és. To cause any investment, either in whole or in
part, in the Fund to be registered in, or transferred into, the Trustee’s name or the names
of a nominee or nominees, including but not limited to that of the Trustee or an affiliate
of the Trustee, a clearing corporation, or a depository, or in book entry form, or to retain
any such investment unregistered or in a form permitting transfer by delivery, provided‘
that tﬁe books and records of the Trustee shall at all times show that such investments are
a part of the Fund; and to cause any such investment, or the evidence thereof; to be held
by the Trustee, in a depository; in a clearing corporation, in book entry form, or by any
other entity or in any other manner permitted by law; provided that the Trustee shall not
be responsible for any losses resulting from the depositor maintenance of securities or
other property (in accordance with market practice, pustom, or regulation) with any
recognized foreign or domestic clearing facility, book-entry system, centralized custodial
depository, or similar organization.

(b) Receipt of Money. To collect and receive any and all money and other

property due to the Funds and to give full discharge therefor.

(c) Resolution of Claims. To settle, compromise or submit to arbitration any

claims, debts or damages due or owing to or from the Master Trust; to commence or
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defend suits or legal proceedings to protect any interest of the Master Trust; and to
represent the Master Trust in all suits or legal proceedings m any court or before any
other body or tribunal.

(d) Voting of Securities. In its discretion, to.exercise all voting rights with

respect to an)(I investment held in the Funds and to grant proxies, discretionary or
otherwise, with respect thereto, except that, at any time when an Investment Manager
shall be acting as provided in Section 5.02, the Trustee shall not exercise its discretion
with respect to voting any such securities under management of such Investment
Manager but shall vote such securities only upon and in accordance with the direction of
the Investment Manager or shall send such Investment Manager all proxies and proxy
materials relating to such securities, signed by the Trustee without indication of voting
preference, and the Investment Manager shall exercise all voting rights With respect
thereto. ,

(e) Location of Assets. To keep the Master Trust domiciled in the United

States.

® Retention of Professional Services. To execute any of the powers hereof
and perform the duties required of it hereunder by or through its employees, agents,
attorneys or receivers.

(2) Designation of Ministerial Powers. To delegate to other persons such

ministerial powers and duties as the Trustee may deem to be advisable.

(h) Texas Trust Code. To exercise all rights, powers, options and privileges

now or hereafter granted to, provided for or vested in, trustees under the Texas Trust
Code, except such as conflict with the terms of this Agreement or applicable law.
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(1) Powers of Trustee to Continue Until Final Distribution. To exercise any

of éuch powers after the date on which the principal and income of the Master Trust shall
have become distributable and until such time as the entire principal of, and income from,
the Master Trust shall have been actually distributed by the Trustee. It is 'intendi:d that
distribution of the Master Trust will occur as soon as possible upon termination of the
Master Trust, subject, however, to Sections 2.04(d), 2.08 and 2.09.

)] Discretion in Exercise of Powers. To do any and all other acts, not

inconsistent with the Texas Trust Code, which the Trustee shall deem propei to effectuate
the powers speciﬁqally conferred upon it by this Agreement. ‘
Notwithstanding the foregoing, however, the 'i'rustee may not do any act or knowingly engage in
any transaction which would:
(x) Disqualify eéither of the Qualified Funds from the application of Section
468A;
() Violate the Trustee’s fiduciary duties under this Agreement; or
() Violate the terms and conditions of any instructions provided by
Certificate by the Company to the extent such instructions are consistent with the
Trustee’s fiduciary duties under this Agreement.

6.02 Designation and Qualification of Successor Trustee(s). The Company by

this Agreement has appointed the corporate fiduciary named herein having all requisite corporate

- power and authority to act as the sole original Trustee. The Trustee shall act in accordance with

the directions provided to it by the Company under the terms of this Agreement. At any time

during the term of this Master Trust, the Company shall have the right to remove the Trustee

acting hereun(ier and appoint another qualified corporation as a Successor Trustee upon thirty
D7-
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days’ notice in writing to the Ti'ustee, or upon such shorter notice as may be accef)table to the
Trustee. In the event that the Trustee or any Successor Trustee shall: (a) become insolvent or
admit in writing its insolvency; (b) be unable or admit in writing its inability to pay its debts as
such debts mature; (c) make a generai assignment for the beneﬁt. o.f creditors; (d) have an
involuntary petition in bankruptcy filed against it; (¢) commence a case under or otherwise seek
to take advantage of any bankruptcy, reorganization, insolvency, readjustment of debt,
dissolution or liquidation law,’s‘tatute or proceeding; or (f) resign, the Trustee or Successor
Trustee shall cease to act as a fiduciary of this Master Trust and the Company shall appoint a
Successor Trustee. Any Successor Trustee shall be a bank or trust company incorporated and
doing business within the United States of America and having a combined capital and surplus of -
at least $50,000,000, if t.here be such an institution willing, able and legally qualified to perform
the duties of Trustee hereunder upon reasonable or customary terms. Any Successor Trustee
shall accept its appointment to serve by a duly acknowledged acceptance of this Master Trust,
delivered to the Company and the Trustee then serving. The acceptance shall specify the date on
‘which it will assume its duties as Successor Trustee, whi.ch date shall be at least ten days after
delivery of the acceptance to the Company and the Trustee then serving, unless both such parties
agree to an earlier date. Upon acceptance of such appointment by the Suc;:essor Trustee, the
Trustee shall assign, transfer and pay over to such Successor Trustee the monies and properties
then constituting the Master Trust. Any Successor Trustee shall have all the rights, powers,
duties and obligations herein granted to the original Trustee.

If for any reason the Company cannot or does not act in the event of the resignation or
removal of the Trustee, as provided above, the Trustee may apply to the United States District
Court for the Southern District of Texas, Houston Division, for the appointment of a Successor
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Trustee. Any expenses incurred by the Trustee in connection therewith shall be deemed to be an

Administrative Cost.

6.03  Resignation. The Trustee or any Successor Trustee hereof may resign and
bf; relieved as Trlistee at any time by a duly acknowledged instrument, which shall be delivered
to the Company by the Trustee not less than sixty days prior to thé effective date of the Trustee’s
resignation or uf)on such shorter notice as may be acceptable to the Company. No such
resignation shall take effect until a successor Trustee shall have been appointed and shall have

accepted such appointment.

6.04 Compensation. The Trustee shall be entitled to compensation as may be

agreed to from time to time by the Company and the Trustee. Such compensation shall be
payable by the Company, shall constitute an Administrative Cost and shall be.payable from or
reimbursable by the Master Trust.

6.05 Liability. The Trustee shall be liable for the acts, omissions and defaults

of its own officers, employees and agents. Except where the Trustee exercises its investment
discretion as provided in this Agreement, the Trustee shall not be liable for the acts or omissions
of any Investrﬁent Manager(s) acting hereunder. The Trustee shall not be responsible or liable
for any losses or damages suffered by the Fund arising as a result of the insolvency of any
custodian, subtrustee or subcustodian, except to the extent the Trustee was negligent in its
selection or continued, retention of such entity, and shall not be liable for any' indirect,
consequential, or special damages with respect to its role as Trustee.

Notwithstanding the foregoing, the Trustee (and not the Master Trust) shall be liable for
(a) any direct damages arising from the failure of the Trustee to comply with the applicab’le
provisions of Section 5.01; (b) any tax imposed pursuant to Section 4951 of the Code (or any
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applicable successor provision) as such section is made applicable to the Master Trust or the
Trustee; avnd/or' (c) any consequences flowing from violation of the restrictions on the investment
of Qualiﬁed Fund assets oﬁtlined in Section 468.A or applicable successor Code sections.

The Trustee is prohibited from doing any act or knowingly engaging in any transaction
that would violate the terms and conditions of any instruqtions provided by written Certificate of
the Company to the extent that such instructions are consistent with thel Trustee’s fiduciary duties
under this Agreement. Upon receipt of a Certificate of the Company giving the Trustee notice of
either (a) instructions of the Company to the Trustee, or (b) acts or transactions the Company
believes constitute a violation by the Trustee of the provisions of this Agreemént, the Trustee
shall follow the instructions of the Company to the extent that such instructions are consistent
with the Trustee’s fiduciary duties under this Agreement, and/or cease and desist from the acts
identified in the Certificate as violating the provisions of this Agreement. To the extent the
Trustee fails to follow the instructions of the Company that are consistent with the Trustee’s
fiduciary duties under this Agreement, or continues with any act identified in the Certificate as
violating the provisions of this Agreement, from the date of receipt of the Certificate provid‘ing .
the instructions and/or notice ,of violation of the provisions of this Agreement, the Trustee (and
not the Master Trust) shall be liable for all direct damages arisihg from its failure to follow such
instructions, and/or arising from a breéch by the Trustee of this Agreement. Notwithstanding the
foregoing, the Trustee (and not the Master Trust) shall be liable for direct damages arising from
any breach by the Trustee of this Agreement, regardless of whether notice Vtherveof was provided
by the Company.

6.06 Indemnity of Trustee. The Company shall indemnify and hold harmless

|
the Trustee from all claims, liabilities, losses, damages and expenses, including reasonable
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attorneys’ fees and expenses, incurred by the Trustee in connection with this Agreement, except
as a result of the Trustee’s own gross negligence or willful misconduct. This indemnification
shall survive the termination of this Agreement.

ARTICLE VII

MISCELLANEOUS

7.01  Alterations and Amendments. The Trustee and the Company understand

and agree that modifications or amendments rr;ay be required to this Agreement from time to
time to effectuate the purposes of this Ma;ter Trust. This Agreement may be amended by an
instrument in writing executed by the Company and the Trustee. Copies of all such amendments
shall be provided to the PUC at its address in Austin, Texas. This Agreement may not be
amended so as to vioiate Section 468A with respect to the Qualified Funds. Notwithstanding any
provision herein to the contrary, (1) the Company and the Trustee may, by mutual agreement,
revise Exhibit B hereto and (1) this Agreement cannot be modified in any material respect
without first providing thirty days’ prior written notice tb the NRC Director, Office of Nuclear
Reactor Regulation.

7.02 Headings. The section headings set forth in this Agreement and the Table

of Contents are inserted for convenience of reference only and shall be disregarded in the

construction or interpretation of any of the provisions of this Agreement.

7.03  Particular Words. Any word contained in the text of this Agreement shall
be read as the singular or piural and as the masculine, feminine or neuter as may be applicable or
permissible in the partiéular context. Unless otherwise specifically stated, the word “person”
shall be taken to mean arid include an individual, partneréhip, association, trust, company or
corporation.
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7.04  Parties Interested Herein. Nothing expressed or implied in this Agreement

-

‘is intended or shall be construed to confer upon, or to give to any person, other than the
Company and the Trustee, any right, remedy or claim under or by reason of this Agreement, or
any covenant, condition or stipulation contained herein. The Company shall.be entitled to
receive payments for Decommissioning Costs and Administrative Costs which the Company
may incur. .

7.05 Severability of Provisions. If any provision of this Agreement or its

application to any person or entity or in any circumstances shall be invalid and unenforéeable,
the application of such provision to persons and in circumstances other than those as to which it
is invalid or unenforceable and the other provisions of this Agreement shall not be affected by
such invalidity or unenforceability.

7.06 Form and Content of Communications. The names of any person

authorized to act on behalf of the Company shall be certified, with the specimen signature of
such person, to the Trustee by the Company\. Until appropriate written evidence to the contrary
i1s received by the Trustee, it shall be fully protected in relying upon or acting in accordance with
any written notice, instruction, direction, certificate, resolution or other communication believed
by it to be genuine and to be signed and/or certified by any proper person, and the ”l;rustee shall
'be under no duty to make any investigation or inquiry as to the truth or accuracy of any statement
contained therein. Until notified in writing to the contrary, ;[he Trustee shall have the right to
assume that there has been no change in the identity or autilority of any person previously
certifted to it hereunder. |

7.07 Delivery of Notices Under Agreement. Any notice required by this

Agreement to be given to the Company or the Trustee shall be deemed to have been properly
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given when delivered, or when mailed, postage prepaid, by registered or certified mail, to the

1

person to be notified as set forth below:
If to the Company:

NRG South Texas LP

211 Carnegie Center

Princeton, New Jersey 08540
~ Attention: Treasurer

If to the Trustee:

The Bank of New York Mellon-BapleM-A-
One Mellon Bank Center

Pittsburgh, Pennsylvania 15258

Attention: Glen Metzger, Trust Officer

The Company or the Trustee may change its respective address by delivering notice thereof in
Writing to the other party.

7.08  Successors and Assigns. Subject to the provisions of Section 2.07 and

6.02, this Agreement shall be binding upon and inure to the benefit of the Company, the Trustee

and their respective successors and assigns.

7.09  Governing Jurisdiction. This Master Trust is a Texas trust, and all
questions pertaining to its validity, construction and administratioﬁ shall be determined. In
accordance w{th the laws of the State of Texas, including the Texas Trust Code, as if executed in
and to be wholly performed within thve State of Texas; provided, however, that the Trustee need

not be qualified to exercise trust powers in the State of Texas.

7.10 Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be an original, with the same effect as if the signatures thereto

and hereto were upon the same instrument.
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'7.11 Compliance with Laws, Rules and Regulations. The Company and the

Trustee intend that this Agreement, all investments made for the Funds and all action taken
hereunder shall comply In all respects with federal, state and other laws, rules and regulations
applicable to the Funds and this Agreement, including without limitation, rﬁfes and regulations
promulgated by the NRC énd the PUC. Therefore, each of the Trustee, the Company and any
Inveétment Manager shall each comply with all federal, state and other laws, rules and
regulations that may be applicable to it in connection with the perforfnance of its duties under
this Agreement.

7.12 Force Majeure. Notwithstanding anything in this Agreement to the

contrary, the Trustee shall not be responsible or liable for its failure to perfomi under this
Agreement or for any losses to the Fund-resulting from any event beyond the reasonable control
of the Trustee, its agents or subcustodians, including but not limited to, nationalization', strikes,
expropriation, devaluation, seizure, or similar actjon by any governmental authority, de facto or
de jure; or enactment, promulgation, imposition or enforcement by any such govemmenfal
authority of currency restrictions, exchange controls, levies or other charges affeéting the Fund’s
property; or the breakdown, failure or malfunction of any utilities or telecqmmunications
systems; or any order or regulation of any banking or securities industry including changes in
market rules and market conditions affecting the exe.cution or settlement of transactions; or acts
of war, terrorism, insurrection or revolution; or acts of God; or any other similar event. This

Section shall survive the termination of this Agreement.
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~ IN WITNESS WHEREOF, the Company and the Trustee have set their hands and seals

to this Agreement as of the day and year first above written.
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NRG SOUTH TEXAS LP
By: Texas Genco GP, LLC,
Its General Partner

By

Title: Vice President and Treasurer

THE BANK OF NEW YORK MELLON

By

Title: Vice President
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: SECOND AMENDED AND RESTATED '
DECOMMISSIONING MASTER TRUST AGREEMENT NO. 2
FOR THE SOUTH TEXAS PROJECT

THIS TRUST AGREEMENT, originally made as of May 19, 2005, isamended and

restated as of October 18, 2007, is further amended and restated_as of April 1, 2009 by and

among NRG Soufh Texas LP, a Texas limited partnership (the “Company”), and The Bank of

New York Mellon (successor by operation of law to Mellon Bank, N.A

), a New York state bank having trust powers (the “Trustee”):

WHEREAS, the Company is the ownef»of: (1) a thirteen and two-tenths percent (13.2%)
undivided interest in Unit No. One of the South Texas Project Electric Generating Station (the
“STP Unit No. 1 Additional Interest”); (2) a thirteen and two-tenths percentA(l3.2%) undivided
interest in Unit No‘ Two of the South Texas Project Electric Generating Station (the“‘STP Unit
No. 2 Additional Interest”); and (3) a thirteen and two-tenths percent (13.2%) undivided interest
in certain facilities serving both STP Unit No. 1 and STP Unit No/. 2 (the “Common Facilities
Additional Interes‘t”); all acquired from AEP Texas Central Company (“TCC”) pursuant to that
certain Purchase and Sale Agreement by and between TCC, City of San Antonio, acting by and
through the City Public Service Board of San Antonio (“CPS”) and the Company dated as of -

" September 3, 2004 (the “PSA”); and

WHEREAS, the Company for purposes of this Trust is subject to regulation by the Public .
Utility Commission of Texas (the “PUC”), an agency of the Stat¢ of Texas, and by the Nuclear
Regulatory Commission (the “NRC”), an agency of the United States government; and

WHEREAS, the NRC has promulgated regulations in Title 10, Chapter 1 of the Code of

Federal Regulations, Part 50, requiring the Company, as a holder of a license 1ssued pursuant to
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10 C.F.R., Part 50, to provide assurance that funds will be available when needed for required
decommissioning activities; and
) WHEREAS, the PUC has adopted PUC Substantive Rule § 25.303, which, inter alia,
prescribes TCC’s continuing responsibility for collecting decommissioning funds through its
rates pursuant to Public Utility Regulatory Act (“PURA”) § 39.205; and

WHEREAS, pursuant to PUC Substantive Rule § 25.303 and the PSA, TCC and the
Company have entered into an Amended and Restated Decommissioning Funds Collection
Agreement of even date herewith (the “DFCA”); and

WHEREAS, pursuant to Section 468A of the Internal Revenue Code of 1986, certain
Federal income tax benefits are available to the Company by creating and funding qualified
decommissioning funds associated with the South Texas Project Electric Generating Station; and

WHEREAS, the PUC has authorized TCC, pursuant to PURA § 39.205, to include in its
cost of éewice for ratemaking puiposes certain amounts to be collected as nonbypassable charges
from retail customers and to be contributed by TCC to decommissioning funds in order to
provide monies for the decommissioning costs with r;spéct to the STP Unit No. 1 Additional
Interest, the STP Unit No. 2 Additional Interest and the Common Facilities Additional Interest;
and |

WHEREAS, the Company wishes to maintain a qualified trust fund with respect to each
of the STP Unit No. 1 Additional Interest and the STP Unit No 2 Additional Interest, and one or
more non-qualified trust funds with respect to the STP Unit No. 1 Additional Interest and the
STP Unit No. 2 Additional Interest to accumulate monies with which to pay the Company’s‘

share of decommissioning costs for the STP Unit No. 1 Additional Interest, the STP Unit No. 2

Addittonal Interest and the Common Facilities Additional Interest;
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NOW, THEREFORE, in consideration of the mutual promises herein contained, and
TCC’s agreement pursuant to the DFCA to deliver or have delivered to the Trustee Contributions
of monies, the Trustee hereby agrees to continue to receive the Contributions of monies to the
Master Trust;

TO HAVE AND TO HOLD such monies and such additional monies as may from time
to time be added thereto as provided herein, together with the proceedé and reinvestments thereof
(hereinafter collectively called the “Master Trust”);

IN TRUST NEVERTHELESS, for the uses and purposes and upon the terms and
conditions hereinafter set forth:

ARTICLE I

- DEFINITIONS, PURPOSE AND NAME

1.01. Definitions. As used in this Agreement, the following terms shall have the
following meanings:

(@) = “Accounting Period” shall mean a tax yeér, as interpreted in accordance
with the Code; Accounting Periods shall end on December 31 of each year.

(b) “Administrative Costs” shall mean all ordinary and necessary expenses
and other incidental costs incurred in connection with the operation of the Funds,
including, but not limited to, taxes, Trustee fees, Investment Mavnager. fees, and fees and
expenses of TCC for acting as the collection agent with respect to the nonbypassable
nuclear decommissioning charges to the extent authorized by applicable laws, inCluding

rules and orders of the PUC, and the fees and/or compensation of any professional

advisors, legal counsel or, administrative support hired by the Company as provided in
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Section 3.01 or incurred in the discharge of the Trusfee’s fiduciary obligations under this
Agreement.

(©) “Agreement” shall mean and include this Decommissioning Master Trust
Agreement as the same may from time to time be amended, modified or supplemented.

(d) . “Authorized Representative” shall mean the Chief Executive Officer, the
President, any Vice President or the Treasurer of the Company’s general partner, Texas
Genco GP, LLC.

(e) “Certificate” shall mean a written certificate signed by the Company.

3] “Code” shall mean the Internal Revenue Code of 1986, as amended from
time to time.

(2) “Common Facilities” shall mean facilities at the South Texas Project
Electric Generating Station designed to serve both STP Unit No. 1 and STP Unit No. 2.

(h) “Common Facilities Additiohal Interest” shall have the meaning set forth
in the preamble hereto.

(1) “Company” shall have the meaning set forth in the preamble hereto and
shall include any successor thereto. The actions of the Company may be performed by an
Authorized Representative as provided in Sections 1.01(d) and 2.03 hereof.

)] “Contributions” shall fﬁean all Non-Qualified Contributions and all
Qualified Contributions.

(k) ~ “CPS” shall have the meaning set forth in the preamble hereto.

) “Decommissioning Costs” shall mean all costs incurred in connection with
the entombment, decontamination, dismantlement, removal and disposal of the structures,

systems and components of a Unit or Common Facilities, including all costs incurred in
4
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connection with the preparation for decommissioning, such as engineering and other
planning expenses, and all expenses incurred with respect to the Unit or Common
Facilities after actual decommissioning occurs, such as physical security and radiation
monitoring expenses.

: (m)  “DFCA” shall have the meaning set forth in the preamble hereto.

(n) “Disbursement Certificate” shall mean a document properly completed
and executed by the Company, substantially in the form of Exhibit A hereto.\

(0) “Eligible Investments” shall mean such securities, bank deposits,
collective, commingled or mutual funds or other investments that afe permitted to be
purchased and held for the account of the Fund in which the investment is proposed to be
acquired under (1) applicable federal, state and other governmental laws, rules and
regulations, including without limitation PUC Substantive Rule 25.303, and (2) the
Investment Guidelines then in effect with respect to the Fund for which the investment is
pfoposed to be acquired. Except for investments in funds tied to market indices or other
non-nuclear sector collective, commingled or mutual funds, the assets of the Funds shall
not be inveéted in the securities or other obligations of (1) tﬁe Company or affiliates of
any thereof, or their successors or assigns, or (i1) any entity ownihg or operating one or
more nuclear power plants or any affiliates, subsidiaries, successors or assigns of any
such entity. Notwithstanding anything contained in this Agreement to'the contrary, the
term “Eligible Investments” when used in reference to the Investment Manager shall
mean investments permitted by the applicable Investment Manager Agreement and

Investment Guidelines.
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(p) “Excess Contribution” shall have the meaning set forth in Section 2.02
hereof.

(q) “Funds” shall mean the Qualified Funds and the Non-Qualified Funds.

(r) “Investment Guidelines” shall mean any written. statement or statements,
attached hereto as Exhibit C, of the Company in effect at a given time that incorporates
or is consistent with the investment requirements and restrictions of PUC Substantive
Rule § 25.303 and details any other applicable investment criteria and standards which
shall be consistent with the investment requirements and restrictions of PUC Substantive
Rule § 25.303, with respect to one or'more Funds or portions thereof. The Company may
at any time, or from time to time, adopt new or additional Investment Guideiines, or
amend, supersede, or terminate effective Investment Guidelines by delivering a copy of
the new or additional Investment Guidelines or notice of amendment, supersession or
termination to the Trustee, and any affected Investment Manager, pfovided that any such
new, amended or additional Investment Guidelines shall incorporate (or be consistent
with) the investment requirements and restrictions of PUC Substantive Rule § 25.303.

(s) “Investment Manager” shall mean a fiduciary specified iﬁ an Investment
Manager Agreement:

(1) which has been retained by the Compvany to manage, acquire or
dispose of any asset belonging to the Master Trust; and
(i)  which is:
(A) registered as an investment adviser under the Investment
Advisers Act of 1940, or

(B)  abank as defined in that Act, or
6
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(C) an insurance cmﬁpany qualified to perform services
described in subsection (i) above, under the laws of more than one state,
and
(1)  which has acknowledged, in writing, that it is a fiduciary with

respect to the Master Trust, that it 1s qualiﬁed to act under subsection (i1) é.bové,

and has agreed to be bound by all of the teﬁns, provisi.ons and covenants of this

Agreement applicable to it.

® “Investment Manager Agreement” shall mean an agreement between the
Company and an Investment Manager selected by the Company, whi'ch agreement
governs the management of all or a portion of the assets of the ‘Master Trust.

(w) “Master Trust” shall consist of all contributions to any Fund together with
investments and reinvestments thereof and any income earnings and appreciation thereon.

) “Non-Qualified Contributions” shall mean all amounts contributed to the
Non-Qualified Funds.

(w)  “Non-Qualified Funds” shall mean the Fund of Funds, as determined by
the Trustee aﬁd the Company, established and maintained under the Master Trust for
decommissioning STP Unit No. 1, STP Unit No. 2, and the Common Facilities to which
monies are contributed, which Funds are not subject to the conditi(;ns and limitations of
Section 468A.

x) “NRC” shall mean the Nuclear Regulatory Commission, an agency of the
United States of America, or ;ts SUCCESSOT.

(y) “PSA” shall have the meaning set forth in the preamble hereto.
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(2) “PUC” shall mean the Public Utility Commission of Texas, as authorized

pursuant to the PURA, or its successor.

| (aa) “PUC Substantive Rule 25.303” shall mean the rules and regulations
adopted by the PUC, effective October 26, 2004, published in the Texas Register as Tex.
Publichtility Comm’n, 29 Tex. Reg. 9835 et seq. (2004) and codified at 16 Tex. Admin. -
Code § 25.303, as such section may be amended, and any successors thereto.

(bb)  “PURA” shall mean the Public Utility Regulatdry Act, Texas Utilities
Code, Title 2 (1997), as amended from time to time.

(cc)  “Qualified Contributibns” shail mean all amounts collecfed by TCC} in
cost of service rates aﬁproved by the PUC and contributed to thelQualiﬁed Funds for
Decommissioning Costs and Administrative Costs Qf the Units pursuant to the DFCA.

(dd)  “Qualified Funds” shall mean the STP Unit No. 1 Qualiﬁed Fund or the
STP Unit No. 2 Qualified Fund.

(ee)  “Schedule of Ruling Amounts” shall mean a schedule requested and

received in a ruling from the Service in accordance with Section 468A(d)(1) of ruliﬁg
amounts as defined in.Section 468A(d)(2).

(ff)  “Section 468A” shall mean Section 468A of the Code, and any regulations
and rulings of the Service thereunder, as such section and regulations may be amended,
and any successors thereto.

(gg) “Service” shall mean the Internal Revenue Service.

(hh)  “STP Unit No. 1”7 shall mean Unit No. One of the South Texés Project

Electric Generating Station.
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(1) “STP Unit No. 1 Additional Interest” shall have the meaning set forth in -
the preamble hereto.

g1 “STP Unit No. 1 Qua.liﬁed Fund” shall mean the Fund established and
maintained under the Master Trust for decommissioning STP Unit No. 1 and Common
Facilities to which monies are contributed'subject to the conditions and limitations of
Section 468A.

(kk)  “STP Unit No. 2” shall mean Unit No. Two of the South Texas Project
Electric Generating Station.

(1)  “STP Unit No. 2 Additional Interest” shall ha\}e the meaning set forth in
the preamble hereto.

(mm) “STP Unit No. 2 Qualified Fund” shall mean the Fund established and
maintained under Fhe Master Trust for decommissioning STP Unit No. 2 and Common
Facilities to which monies are contributed subject to the conditions and limitations of
Section 468A.

(nn) “TCC” means AEP Texas Central Company, a Texas corporation, in its
capacity as collection agent under and pursuant to the DFCA, and shall include its

successors and assigns, in such capacity.

(0o) “Trustee” shall mean The Bank of New York Mellénngaii%{?—Nf\; or its
SUCCESSOTS.

(pp)  “Units” shali mean STP Unit No. 1, STP Unit No. 2 and the Common
Facilities, collectively.
1.02. Authorization. Each of the Trustee and the Company h.elreby repiesents and

warrants that it has full legal authority and is duly empowered to enter into this Agreement, and
9
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has taken all action necessary to authorize the execution of this Agreement by the officers and
. | {

persons signing it.

1.03. Master Trust Purpose. The exclusive purpose of this Master Trust is to provide

funds for the decommissioning of the Units, an‘d in that regard this Master Trust‘ shall
accumulate, invest, reinvest and hold monies for the decommissioning of the Units, and to
disburse monies for that purpose. The Qualified Funds shall constitute qualified nuclear
decommissioning funds for the Units within the meaning of Section 468A. The assets of the
Qualified Funds must be used as authorized by Section 468A. Tt is not contemplated thét the
Non-Qualified Funds shall constitute qualified nuclear decommissioning funds for the Units
within the meaning of Section 468A.

1.04. Establishment of Master Trust. By execution of this Agreement, the Company:

(a) irrevocably .establishes the Master Trust, which shall consist of all
Contributions as may now or hereafter be delivered by or on behalf of the Company to
the Trustee, investments and reinvestments thereof, and eémings and appreciation
thereon;

(b) establishes the Funds, each of which shall constitute a trust consisting of
all Contributions as may now or hereafter be delivered to the Trustee by or on behalf of
the Company and desvignated for such Fund, together with investments and reinvestmgnts
thereof and earnings and appreciation thereon; and

(©) appoints Mellon Bank, N.A. as Trustee of the Master Trust and each of the
Funds.

It is the intention of the Company and the Trustee that this Agreement create an

express trust under the laws of the State of Texas.
10
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1.05. Company to Be Beneficiary. The beneficial ownership of the Funds, subject to
the purpose of the Master Trust, shall be at all times in the Company.

1.06. Name of Master Trust. The Master Trust created by this Agreement shall be

known as the “NRG South Texas LP Amended and Restated Decommissioning Master Trust No.
2 for the South Texas Project.”
ARTICLE II

DISPOSITIVE PROVISIONS

2.01. Additions to Master Trust. From time to time after the initial Contribution to the

Master Trust, additional Contributions may be made by TCC pursuant to the DFCA or ‘by or on
behalf of the Company and the Trustee shall accept additional Contributions. After the initial
Contribution, the Trustee shall not accept anyladditional Contributions for a Qualified Fund other
than cash payments with respect to which the Company is allowed a deduction under section
468A of the Code and Treas. Reg. § 1.468A-2(a) or any corresponding future Treasury
Regulations. The Company hereby represents that all additional Contributions (or deemed
contributions) designated by the Company pursuant to section 2.06 hereof to be credited to a
Qualified Fund shall be deductible under section 468A of the Code and Treas. Reg. § 1468A-
2(a) or any corresponding future Treasury Regulation or shall be withdrawn pursuént to Section
2.02 hereof.

2.02. Adjustments for Excess Contributions. The Trustee and the Company understand

and agree that the Contributions made by or on behalf of the Company to any of the Qualified
Funds from time to time may exceed the amount permitted to be paid into such Fund(s) pursuant
to Section 468A based upon changes in estimates, subsequent developments or any other event

or occurrence which could not reasonably have been foreseen by the Company at the time such
' 11
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Contribution was made (an “Excess Contribution”). Upon certification of the Company, setting
forth the amount of thé Excess Contribution, the Trustee shall transfer to a Non-Qualified Fund,
the amount of any Excess Contribution (together with any income accrued thereon) as specified
b}; the Company in such Certificate. |

2.03. Authorized Representatives. The Company shall provide the Trustee with a

written statement setting forth the names and specimen signatures of its Authorized
Representatives. The Authorized Representatives shall provide the Trustee with a written
statement setting forth the names and specimen signatures of any delegate of the Authorized
Representatives. Each of the Authorized Representatives of the Company is authorized and
empowered to perform the acts authorized in this Agreement to be performed by the Company.
Each of the Authorized Representatives is authorized and empowered to perform all acts
(including the negotiation, execution and delivery of agreements, instruments, certificates and
amendments to the Master Trust Agreement and other documents and the delegation of any
duties as eVidehced in writing) as the Authorized Representativé in his sole discretion may deem
necessary or appropriate in connection witﬁ the activities ‘of the Master Trust.

2.04. Disbursements from the Funds. The Trustee shall make payments from the Funds

in accordance with the following procedures:

(a) Use of Assets. Except for Administrative Costs, the assets in the

decommisstoning trust funds, in the first instance, shall be used to pay the expenses
related to decommissioning the Units as defined by the NRC in its regulations and
issuances, and as provided in the South Texas Project Electric Generating Station licenses
and any amendments thereto. The Trustee acknowledges that the total Trustee and

investment manager fees paid on an annual basis from the Master Trust for the entire
12 .




portfolio, including commingled funds, shall not exceed 0.7% of the entire portfolio’s
average annual balance, or such amount as is permitted by PUC Substantive Rule §

25.303(e)(2)(B).

b) Disbursement Certificates. Requests for payments of Decommissioning
Costs actually incurred and paid or payable by the Company for goods provided or labor
or other services rendered in connection with the decommissioning of the Units or fqr
lAdministrative Costs constituting taxes shall be submitted to the Tmstee on a
Disbursement Certificate executed by the Company. Requests .for payments of
Administrative Costs (including the fees and expenses of the Trustee, but excluding
taxes) actually incurred and paid or payablé for the administration of this Master Trust
shall be submitted to the Trustee on a Disbursement Certificate executed by the
Company.

" (©) Payment of Costs. Subject to the requirements of Section 2.04(d) belbw,

the Trustee shall pay Decommissioning Costs or Administrative Costs when a
Disbursemeht Certificate is filed with the Trustee. The Disbursement Certificate shall
include the following:
(1) the amount of money to be paid;
(i1) the Fund or Funds from which payment is to be made;
(11)  the purpose for which the obligation to be i)aid or reimbursed was
incurred and whether the payment is of Decommissioning Costs or Administrative
Costs; and

(iv)  the party to which the payment shall be made.

13
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(d) Notice to NRC. Except for disbursements for Administrative Costs, no

disbursements or payments from the Funds shall be made by the Trustee unless the
Trustee has first provided thirty days prior notice of éuch disbursement or payment to the
NRC and the Trustee has not received written notice of an objection from the NRC
Director, Office of Nuclear Reactor RegulationA, by the lé.ter of (1) the date that is thirty
days after the giving of such notice, or (2) the date of disbursement. The PUC shall
recetve copies of all above notices. | |

(e) Payment of Taxes. To the extent one or more Funds file separate tax

returns, the Trustee shall pay income and other taxes with respect to the Funds to the
Service or other appropriate governmental authority, if income from one or more Funds 1s
includable in the consolidated assets, revenues or income of the Company for tax
purposes, the Trustee shall pay the Company the amount of tax on such assets, revenue or
income allocable to such Funds when a Disbursement Certificate 1s filed with the Trustee
directing paymeﬁt from one or more Funds. All of such taxes, whether paid directly or
indirectly, shall constitute Administrative Costs.

® Distribution of Master Trust Upon Termination. Upon complete or partial

termination of this Master Trust or of any one or more of the Fund(s) pursuant to Section
2.08 or 2.09 hereof, the Trustee shall assist in liquidating the assets of the Master Trust,
or Fund(s), and distributing the then-existing assets of the Master Trust, or Fund(s)
(including accrued, accumtﬂated and undistributed ‘net income) to the Company;
provided, however, if a Qualified Fund is terminated in whole or in part pursuant to
Section 2.09(a) because of the Qualified Fund’s disqualification from the applicability of

Section 468A, the funds or securities withdrawn from the Qualified Fund shall be
14
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transferred to one .or more of the Non-Qualified Funds. Ulion completion of the -
decommissioning of a Unit and the related Common Facilities, payment of all
Decommissioning Costs and Administrative Costs, and issuance of a final order by the
PUC in the final reconciliation proceeding provided for in PUC Substantive Rule
25.303(£)(5), the Company shall submit to the Trustee a Disbursement Certificate
requesting payment of any remaining moneys held in the Funds established for such Unit
to TCC for iefund to TCC customers in accordance with PUC Substantive Rule
§25.303(£)(5).

(2) Insufficiency of Funds. Notwithstanding the foregoing, the Trustee shall

take no action that would cause a Qualified Fund to become disqualiﬁed from the
application of Section 468A. If the Assets of any Fund are insufficient to permit the
payment in full of amounts to be paid pursuant to this Section, the Trustee, in the absence
of liability for such deficiency pursuant to the other provisions of this Agreement, shall
have no liability with respect to such insufficiency and no obligation to use its own funds
to pay the same. The Trustee shall, however, give the Company immediate notice of any
such insufficiency.

2.05. No Commingling; Transfers Between Funds. Except to the extent permitted by

PUC Substantive Rule §25.303(e)(3)(C)(iii), all Contributions and the earings thereon shall be
maintained separate and distinct from, and there shall be no commingling with, the nuclear
decommissioning funds (or any other funds) received by the Trustee from any other source,
including, without limitation, direetly or indirectly from any ratepayers other than TCC
ratepayers. The Trustee and the Company further understand and agree that it is of the essence

that no transfer of monies is to occur between Funds except when such transfer is not contrary to
15
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the requirements of Section 468A and is either (a) in accordance with Section 2.02 hereof or (b)
pursuant to the direct instructions contained in a Certificate of the Company.

2.06. Designation of Funds. Upon: (a) any remittance of Contributions to the Master

Trust; (b) any disbursement from the Master Trust; or (c) any adjustment to the Funds pursuant
to Section 2.02 or Section 2.05, the Company shall designate, by Ceﬁiﬁcate, the appropriate
Fund(s) accounts or subaccounts which are to be credited or debited by- such Contribution,
subaccounts in accordance with such designation. The Company shall provide the Trustee with a
Schedule of Ruling Amounts for the STP Unit No. 1 Additional Interest and the STP Unit No. 2
Additional Interest and a remittance schedule of Decommissioning Collections (as defined in the
DFCA) authorized by final order of the PUC in respect of the STP Unit No. 1 Additional In;erest |

and the STP Unit No. 2 Additional Interest.

2.07. No Transferability of Ipterest in Master Trust; Exception.” The interest of the
Company in the Master Trust is not transferable by the Company, whether voluntarily or
involuntarily, nor subject to the claims of creditors of the Company. NotWithstanding the
foregoing, however, if the Company sells or transfers all or part of its ownership interest in any
Uhit or Units, including without limitation a sale or transfer to an affiliate of the Company, the
Company may transfer a proportionate part of its interest in the Master Trust or any Fund.

~

2.08. Termination of Master Trust. Subject to the right of the parties to amend this

Agreement as provided in Section 7.02, this Master Trust shall be irrevocable and will terminate

upon the earliest of:
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(a) receipt by the Trustee of a Certificate from the Company stating that the
‘NRC has terminated the licenses of both Units pursuant to 10 C.F.R. § 50.82(f), or any
successor regulation;

(b) except for any sale oritransfer permitted under Section 2.07, receipt by the
Trustee of a Certificate from the Company stating that the Company hés soid, transferred
or otherwise disposed of all of its ownership interest in both Units; or

(©) the twentieth anniversary of the date of the death of the survivor from
among a class consisting of all of the descendants of John D. Rockefeller, late of New
York, New York, born on or prior to January 1, 2005. |

2.09. Termination of Funds of Master Trust. Subject to the right of the parties to amend

this Agreement as provided in Section 7.02 hereof, one or more of the Funds (in whole or in part)
shall terminate upon the earliest of:

(a) with respect to a Qualified Fund only, the Fund’s disqualification from the
application of Section 468A, whether pursuant to an administrative action on the part of
the Service or the decision of any court of competent jurisdiction but in no event earlier

“than the -date on which all available appeals have been either prosecuted or abandoned
énd the period of time for making any further appeals has elapsed;y

(b) with respect’ to a Qualified Fund only, the sale, transfer or other
disposition by the Company of any interest in the related Unit, to the extent provided by
-Section 4v68A; or

(©) with respect to a Non-Qualified Fund only, the disposition by the

Company of any interest in the related Unit, in the same proportion of the Non-Qualified

Fund as the Contributions to such Fund are to be used to decommission such Unit.
' 17
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ARTICLE III

MASTER TRUST MANAGEMENT AND ADMINISTRATION

3.01. Duties of Management. Subject to the terms and provisions of this Agreement,

the Trustee shall manage the Master Trust and perform all duties attendant thereto, including the
execution of whatever contracts, agreementé or other documents necessary to manage and invest
such assets. In performing its duties under this égreement, the Trustee shall exercise the same
care and diligence that it would devote to its own property in like circumstances. The Trustee is
authorized to purchase, enter, sell, hold, and generally deal in any manner.in and with contracts
for the immediate or future delivery of financial instruments and foreign exchange or foreign
exchange cbntracts; to grant, purchase, sell, exercise, perrﬁit to expiré, permit to be héld n
escrow, and otherwise to acquire, dispose of, hold and generally deal in any manner with and in
all forms of options in any combinations. The Trustee, with the consent of tHe Company, may
retaiﬁ the services of such professional advisors, legal counsel and administrative support as may
be necessary to admiﬁister the Master Trust. The reasonable fees and/or compensation of any
party so retained shall, to the extent not already included in the Trustee’s compensétion, be
. regarded as appropriate Administrative Costs payable in accordance with Section 2.04 hereof.

3.02. Duties of Administration. The Company shall administer the Master Trust in

accordance with PUC Substantive Rule § 25.303 and the terms and provisions of this Agreement
and perform all duties therein and herein specified. The Company will not challenge the
authority of the PUC to enforce its rules that shall be adopted from time to time with respect to
the collection, investment and use‘of the funds prc;vid;:d by ‘TCC customers for decommissioning

- of the STP Unit No. 1 Additional Interest, the STP Unit No. 2 Additional Interest, or the

Common Facilities Additional Interest.
18
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3.03. Limitations on Actions. Neither the Trustee nor the Company ‘shall take any

action or participate in any transaction which would violate the terms and condi.tions of this
Agreement. Further, the Trustee shall not téke any action or participate in any transaction .
inconsistent With any instructions provided in a Certificate of the Company so long as the terms
and‘conditions of the Certificate are consistent with this Agreement.

3.04. Texas Trust Code Controls. To the extent specified by PUC Substantive Rule §

25.303, the Texas Trust Code shall control the administration and management of the Master
Trust.
ARTICLE IV

ACCOUNTS AND REPORTS

4.01. Establish Fund Accounts and Subaccounts. In accordance with the provisions of
Section 2.06 hereof, the Trustee shall maintain separate accounts and subaccounts (including, but

not limited to. spent fuel management and large component disposal subaccounts) as are

designated in writing from time to time by the Company for each Fund established by this

Agreement to accoﬁnt for Contributions made to each Fund, and all income and other increments
to each Fund and disbursements from éach Fund.

4.02. Accounts and Subaacounts; Quarterly and Annual Reports. The Trustee shall
keep accurate and detailed accounts of all Contributions, investments, receipts and

disbursements, Administrative Costs and other transactions hereunder, and all accounts,

subaccounts, books and records relating thereto shall be open at all reasonable times to
inspection by the Company or by any other person designated by the Company and may be
audited not more frequently than once in each fiscal year by an independent certified public

accountant engaged by the Company. Such accounts_and subaccounts shall be maintained on an
19
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accrual basis and in such a manner as to enable the Trustee to furnish seﬁarate accounts and
reports for each Fund. Within forty-five days following the close of each fiscal quarter or year,
the Trustee shall prepare and furnish to the Company a written report setting forth with respect to
each Fund all Contributions, investments, receipts and disbursements and other trénsacfions
effected by it during the preceding fiscal quarter, or year with respect to year-end s"[atements,
including a description of all securities and investments purchased and sold, with the cost and net
proceeds of such purchases or sales, showing all cash, securities and other property held by each
Fund at the end of such fiscal quarter or year and providing a valuation of the cash, securities and
other property held .by each Fund'at the end of such fiscal quarter or year. Within ninety days
following the removal or resignation of the Trustee as provided in Article VI hereof the Trustee
shall prepare and furnish to the Company and to any Successor Trustee a written report
containing all of the infoﬁnation required for fiscal year;end statements pursuant to this Section
with respect to the period from the close of the previous fiscal year to the date of such removal or
resignation. The Trustee shall also pfovide a valuation of the cash, securities and other property
held by each Fund on such other dates as may be specified by 'Fhe Company. Copies of all
records relating to the Master Trust and each of the Funds shall be maintained by the Trustee
until the termination of the Master Trust and distribution of all of the assets of the Master Trust.
Before destruction of any such records, the Trustee shall offer them to the Company. - Such

copies may be maintained on microfilm or microfiche.

4.03. Tax Returns and Monthly Reports.

(a)  Tax Returns. The Trustee and the Company shall cooperate in the
preparation of income or franchise tax returns or other reports as may be required from

time to time. If deemed necessary or appropriate, the Trustee, with the Company’s prior
20
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written consent, or the Company may employ independent certified public accountants or
other tax counsel to prepare or review such returns and reports. The Trustee agrees to
sign all tax returns or other reports where required by law to do so or arising oﬁt of the
Trustee’s . responsibilities hereunder. The Trustee shall prepare and submit to the
Company in a timely manner all information requested by the Company regarding the
Funds required to be included in the Company’s federal, state and local income tax
returns or other reports. Any interest or penalty charges assessed against the Master
Trust or any Fund pursuant to Chapters 67 or 68 of the Code or pursuant to any similar
state or local tax provisions shall be an Administrative Cost unless caused by the
Trustee’s negligence or willful fnisconduct, in which .casé such interest or penalty charges
shall be borne by the Trustee and not the Master Tmst. The Trustee agrees to notify the
Company immediately of the. commencement of the audit of any Fund’s federal, state or
local tax return, and to participate with the Company on behalf of the Fund in such audits
and ‘related inquiries. The Trustee shall provide the Company with any additional
information in its possession regarding the Funds which may be required by the
Company to be furnished in an audit of the Company’s federal, \state or local tax returns.

(b) Monthly Investment Activity Reports. The Trustee shall present to the

Company on a monthly basis a report setting forth all investments purchased and sold by
the Investment Manager(s) or by the Trustee during the previous month.
ARTICLE V

INVESTMENTS

5.01. Investments in Eligible Investments. The Funds shall be invested solely in

Eligible Investments, regardless of whether the Trustee, the Company or an Investment Manager
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1s making the investment decision. The Trustee shall have a continuing duty to review the trust

~ portfolio and to inform the Company and any Investment Manager if, in the Trustee’s opinion,

any investment is not an Eligible Investment or is not in compliance with the Investment

Guidelines. The Company acknowledges that, with respect to Funds or portions thereof

managed by an Investment Manager, the Trustee intends to discharge its continuing duty to -

review

the trust portfolio under the preceding sentence by performing certain portfolio review

actions as specified in Exhibit D hereto. The Trustee, Investment Manager, or anyone else

directing the investments made in the trust shall adhere to the Investment Guidelines provided by

the Company.

5.02. Investment Authority: Investment Managers.

(a) Trustee, Investment Manager(s) or Bo‘th to Manage Investments. The
Company shall from time to time specify by Certificate to the Trustee whether the
investment of the Funds shall be managed solely by the Trustee, or shall be directed by
one or more Investment Managers appointed by the Company, or whether both the
Trustee and one or more Investment Managers are to participate in investment

management and if so how the investment responsibility is to be divided with respect to

assets, classes of assets, separate Funds, accounts or s&b—#&%éssubaccounts specified and
defined in such Certificate. In the event that the Company shall fail to specify pursuant
to this Section the person or persons who are to manage the invéstment of the Funds or
any portion thereof, the Trustee shall ﬁromptly g\}ve notice of this fact to the Company.
With the consent of the Trustee, the Company may designate the Trustee as Investment

Manager of that portion of the Funds_. If the Company does not designate an Investment

Manager and the Trustee is unable or unwilling to serve as Investment Manager, the
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Company shall be Investment Manager of that portion of the Funds. If the Trustee is
managing the investment of the Funds or any portion thereof; it shall follow any
instructions issued by the Company in a Certificate unless those instructions are contrary
to the Trustee’s fiduciary duties under this Agreement. If investment of all or a portion
of any Fund is to be directed in whole or in part by an Investment Manager, the Trustee
shall be given written notification of the appointment of the Investment Manager and his
acceptance of such aépointment and acknowledgment that it is a fiduciary of this Master
Trust. The Investment Manager shall also provide the Trustee a certificate identifying,
with specimen signatures, the persons authorized to give instructions or directions to the
Trustee on its behalf. The Trustee may continue to rely upon such instruments and
certificates until otherwise notified in writing by the Company or the Investment
Manager.

(b)  Trustee to Follow Investment Manager Directions; Exceptions. The

Trﬁstee shall follow the directions of the Investment Mahager regarding the investment
andreinvestnient of the portion of the Funds aé shall be under management by the
Investment Manager. Except as stated in this Article, the Trustee shail be under no duty
or obligation with respect to Funds or portions thercof managed by an Investment
Manager, to (i) review any investment to be acquired, held or disposed of pursuant to
directions from an Investment Manager or (i1) make any recpmmendations with respect to
the disposition or continued retention of any such investment. The Trustee, if it is
managing any investments for any of the Flinds or portions thereof, and each Investment
Manager, if any, shall have a continuing duty to review the Funds under its management

to determine the appropriateness of such assets, investments and funds. With respect to
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Funds or portions thereof managed by an Investment Manager, the Trustee shall have no
liability or responeibility for actingv without question on the direction of, or failing te act
in the absence of any direction from, the Investment Manager, unless (i) such action or
inaction would be contrary to the provisions of this Secti'on 5.02(b); (11) the Trustee has
actual knowledge that by such action or failure to act it will be partieipating in a breach
of fiduciary duty by the Investment Manager; or (iit) such actipn or inacfion would result

in a violation of the Trustee’s fiduciary duties under the terms of this Agreement.

(© Trades by Investment Manager. Aﬁ Investment Manager at any time and
from time to time- may issue orders for the_'pufehase or sale of Eligible Investments
‘directly to a broker, and in order to facilitate such transaction the Trustee upon request

: fromv an Investment Manager s'hall, execute and deliver appr'opriate trading authorizations. -
Notifications, in a format agreed to by the Investment Manager and the Trustee, .of the
issuence of each such oreler shall be given promptly to the Trustee by the Investment
Manager, and the execution of each such' order shall be confirmed by the Trustee. Such
notification shall be authority for the Trustee to pay for Eligible Invesnnents purchased

. against receipt thereof and to deliver securities sold against payment therefor, as the case
may be. All notifications concerning investments"amade by the Investment Manager shall
be authorized by such person or persons, acﬁng on behalf of the Investment Manager as

"may be dnly authorized in writing. The Trustee shall be entitled to rely uponlsuch
directions which it receives by any rneans if eo authorized by the Investment Manager
and shall in no way be responsible for the consequences of any unauthorized use of any

device which was not, in fact, known by the Trustee at the time to be unauthorized. The

Trustee shall, as promptly as possible,‘ comply with any written directions given by the -
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Investment Manager hereunder, and, where such directions are given electronically, if
agreed to by the Trustee, or by photostatic teletransmission with facsimile signature or
signatures, the Trustee shall be entitled to presume that any directions so given are fully

authorized.

(d) Removal of Investment Manager. The Company shall have the right, ‘with
or without cause, to remove any Investment Manager. In the event that an Investment
Manager should resign or be removed by the Company, the Company shall appoint

- another Investment Manager (including the Tmstge) for the portion of the Fundslunder
management by such Investment Manager at the time of its resignation or removal.

5.03. Limitations on Investment Transactions. Notwithstanding anything contained in

this Agreement to the contrary, -the Trustee may not authorize or carry out any purchase, sale,
exchange or other transaction which would constitute an act of “self-dealing” within the meaning
of Section 4951 of the Code. The Trustee shall ﬁot (x) lend monies or securities from any of the
Funds to itsélf; its officers or directors or (y) invest or reinvest monies from the Funds directly in
securities 1ssued by thej Trustee, except for time deposits, demand deposits or money market
accounts of the Trustée. Notwithstanding the foregoing (assuming applicable laws so permit),
monies from the Funds may be invested in mutual funds or common trust funds that‘ contain
securities issued by the Trustee if the securitieé of the Trustee constitute no more than five
percent of the fair market value of the assets of such mutual funds at the time of the investment;
provided, however, that fhe Trustee shal[ have no duties under Section 5.02 with respect to the

investment in such mutual fund or common trust fund made at the direction of an investment

manager or the Company.
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5.04. Disposition of Investments. When required to make any payments under Section

2.04 hereof; the Trustee shall sell investments at the best price reasonably obtainable, or present

investments for prepayment, and follow directions from the Company or an Investment Manager

if such directions are provided. The proceeds of any such sale or liquidation shall be credited pro

rata to the Fund or Funds to which such investments were credited prior to such sale or

liquidation. The Trustee shall have no liability, except for its own negligence or willful

misconduct, with respect to any sale or prepayment of an investment directed by the Company or

an Investment Manager or made by an Investment Manager through a broker-dealer.

5.05. Allocation of Income.

(a) Generally. The Trustee shall not be precluded from pooling amounts in

the Funds for investment purposes, provided that all investments are to be made only in

Eligible Investments. To the extent amounts in more than one Fund are pooled, the
Trustee shall allocate the earnings and losses in a manner permitted by Section 468A (if a
Qualified Fund is involved) and, if so permitted, may treat each Fund participating in
such mvestment as having received or accrued a ratable portion of the income from such

investment for any period.

(b) Principal and Income. All questibns relating to the asceﬁainment of
income and principal and the allocation of receipts and disbursements between income
and principal éhall be resolved by the Trustee in accordance with the terms of Section
113.102 of the Texas Trust Code. -For accounting purposes, as of the end of each
Accounting Period of the Master Trust, the income of the Master Trﬁst shall, for purposes

of all subsequent Accounting Periods, be treated as Master Trust principal. The Trustee
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and any Investment a Manager shall have the same duties with regard to Master Trust
income as to Master Trust principal.

5.06. Settlement of Transactions. Settlements of transactions may be effected in trading

and processing practices customary in the jurisdiction or market where the transaction occurs.
The Company acknowledges that this may, in certain circumstances, require the delivery of cash
or secqrities (or other property) without the concurrent receipt of securities (f>'r other property) or
cash and, in such circumstances, the Trustee shall have no responsibility for nonreceipt of
payment (or late payment) by the counterparty. ~ ¢

5.07. Reimbursement. If the Trustee advances cash or securities to facilitate the

settlement Qf a transaction or in the event that the Trustee shall incur or be assessed taxes,
interest, charges, expenses, or assessments m connection with the performancé of this
Agreement, except such as may arise from its own negligent action, negligent failure to act or
willful misconduct, any property at any time held for the Fund of under this Agreement shall be
‘security therefor and the Trustee shall be entitled upon reasonable notice to the Company to
collect from the Fund sufficient cash for reimbursement,. and 1f such cash is insufficient, dispose
of the assets of the Company held under this Agreement to the extent necessary to obtain
reimbursement. To the extent the Trustee advances funds to the Fund for disbursements or to
effect the settlement of purchase transactions, the Trustee shall be entitled to collect from the
Fund an amount equal to either (i) with respect to domestic assets, an amount equal to what
would have been earned on the sums advanced (an amount approximating the “federal funds”
interest rate) or (i1) with respeét to nondomestic assets, the fate applicable to the appropriate

foreign market. /
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ARTICLE VI

THE TRUSTEE

6.01. General Powers. Except to the extent greater than the powers of trustees under

the Texas Trust Code or inconsistent with PUC Substantive Rule § 25.303 or the term.s of this
Agreement, the Trustee shall have, with respect to the Master Trust, the following fiduciary
powers to be exercised in the best interests of the Master Trust, and which are to be exercised as
the Trustee, acting in such ﬁduciary capacity, in its discretion, shall determine, narﬁely:

(a) Registration of Securities. To cause any investment, either in whole or in

part, in the Fund to be registered in, or traﬁsferred into, the Trustee’s name or the names
of a nominee or nominees, including but not limited to that of the Trustee or an affiliate
of the Tfustee, a clearing corporation, or a depositqry, or in book entry form, or to retain
any such investment unregistered or in a form permitting transfer by délivery, provided
that the books and records of the Trustee shall at all timés show that such investments are
a part of the Fund; and to cause any such investment, or the evidence thereof, to be held
by the Trustee, in a dépository, in a clearing corporation, in book entry form, or by any
other entity or in any other manner permitted by laW; provided that the Trustee shall not -
be responsible for any losses resulting from the deposit or maintenance of securities or
other property (in accordance with market practice, custom, or regulation) with any
recognized foreign or domestic clearing facility, book-entry system, centralized custodial
depositbry, or similar organization.

(b) Receipt of Money. To collect and receive any and all money and other

property due to the Funds and to give full discharge therefor.

28

MASTER TRUST AGREEMENT NO (AS PROJECT




(©) Resolution of Claims. To settle, compromise or submit to arbitration any

'claims, debts or damages due or owing to or from the Master Trust; to commence or
defend suits or legal proceedings to protect any interest of the Master Trust; and to
represent the Master Trust in all suits or legal proceedings in any court or before any
other body or tribunal.

(d) Voting of Securities. In its discretion, to exercise all voting rights with

respect to any investment held in the Funds and to grant proxies, discretionary or
otherwise, with respect thereto, except that, at any time when an Investment Manager
shall be acting as provided in Section 5.02, the Trustee shall not exercise its- discretion
with respect to voting any such securities under management of such Investment
‘Manager but shall vote such securities only upon and in accordance with the direction of
the Investment Manager or shall send such Investment Manager all proxies and proxy
materials relating to such secﬁritigs, signed by the Trustee without indication of voting
preference, and the Investment Manager shall exercise all voting rights with respect
thereto.

(e) Location of Assets. To keep the domicile of the Master Trust in the

United States.

® Retention of Professional Services. To execute any of the powers hereof

and perform the duties required of it hereunder by or through its employees, agents,
attorneys or receivers.

(g) Designation of Ministerial Powers. To delegate to other persons such

»

ministerial powers and duties as the Trustee may deem to be advisable.
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(h) Texas Trust Code. To exercise all rights, powers, options and privileges

now or hereafter granted to, provided for or vested in, trustees under the Texas Trust
Code, except to the extent inconsistent with the terms ‘of this Agreement, PUC

Substantive Rule § 25.303 or other applicable law.

(1) Powers of Trustee to Continue Until Final Distribution. To ¢xercise any
of such powers after the date on which the principal and income of the Master Trust shall
have become distributable and until such time as the entire principal of, and income from,
the Master Trust shall have been actually distributed by the Trustee. It is intended that
distribution of the Méster Trust will occur as soon as possible upon termination of the
Master Trust, subject, however, to Sections 2.04(d), 2.08 and 2.09.

€)) Discretion in Exercise of Powers. To do any and all other acts, not

inconsistent with the Texas Trust Code, which the Trustee shall deem proper to effectuate
the powers specifically conferred upon it by this Agreement.

-' Notwithstaﬂding the foregoing, however, (1) the restrictions in subparagraphs (A)(i)-(v) of PUC
Sl}bstantive Rule § 25.303(6)(2) shall apply and (i1) the Trustee may not do any act or knowingly
engage in any transaction which would: (x) disqualify either of the Qualified Funds from the
application of Section 468A; (y) violate the Trustee’s fiduciary duties l‘mder this Agreement; or
(z) violate the terms.and conditions of any instructions provided by Certificate by the Company
fo the extent such instructions are consistent with the Trustee’s fiduciary duties under this
Agreement.

6.02. Designation and Qualification of Successor Trustee(s). The Company by this

Agreement has appointed the corporate fiduciary named herein having all requisite corporate

power and authority to act as the sole original Trustee. The Trustee shall act in accordance with
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the directions provided to it by vthe Cdmpany under the terms of this Agreement. At any time
during the term of this Master Trust, the Company shall have the right, with of without cause, to
remove the Trustee acting hereunder and appoint another qualified corporation as a Successor
Trustee upon thirty days’ notice in writing to the Trustee, or upon such shoﬁer notice as may be
acceptable to the Trustee. In the event that the Trustee or ‘any Successor Trustee shall‘: (a)
become insolvent or admit in writing its insolvency; (b) be unable or admit in writing its inability
to pay its debts as such debts mature; (c) make a general assignrhent for the benefit bf creditors;
(d) have an involuntary petition in bankruptcy filed against it, (e) commence a case under or - .
otherwise seek to take advantage of any bankruptcy, reorganization, insolvency, readjuétment of
~debt, dissolution or liquidation law, statute or proceeding; or (f) resign, the Trustee or Successor |
Trustee shall cease to act as a fiduciary of this Master Trust and the Company shall appoint a
Successor Trustee. Any Successor Trustee shall be a bank or trust company incorporated and
doing business within the United States of America and having a combined capital and surpius of |
" at least $50,000,000, if there be such an institution willing, able and-legally' qualified to perform
the dutif;’s of Trustee hereunder upon reasonable or customary terms. Any Successor Trustee
shall accept its appointment to serve by a duly acknowledgéd acceptance of this Master Trust,
delivered.to the Company and the Trustee then serving. The acceptance shall specify the date on
which it will assume its duties as Successor Trustee, which date shall be at least ten days after
delivery of the acceptance to the Company and the Trustee then serving unless all such parties
agree to an earlier date. Upon acceptance of such appointment by the Successor Trustee, the
Trustee shall assign, transfer and pay over to such Successor Trustee the monies and properties
then constituting the Master Trust. Any Successor Trustee shall have all the rights, powers,

duties and obligations herein granted to the original Trustee.
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If f(ir any reason the Company cannot or does not act in the event of the,résignaﬁon or
removal of the Trustee, as provided above, the Trustei: may apply' to the linited States District
Court for the Southern District of Texas, Houston Division, for the appointment of a Successor
Trusiee.i Any expenées incurred by the Trustee in connection theiewith shall be deemed to be an
Administrative Cost.

6.03. Resignatidn. The Trustee or any Successor Trustee hereof may resign and be
relievevd as Trustee ‘at‘any time by a duly acknowledged instrument, which shall bé delivered to
the Ci)mpany by the Trustee not less than sixty days prior to the effective date of the Trusiee’s
resignation or up_iin such shorter notice as may be acceptable to the Company. No such
r_esigiiation shall take effect until a successor Trustee shall have been appointed and shall have
accepted such appointment.

© 6.04. Compensation. The Trustee shall be entitled to compensation as may be agreed to

from time to time by the Company and the Trustee. Such compensation shallvbe payable by the
" Company, shall constitute an Administrative Cost and shall be payable from or reinibursable by
the Mastei Tmét. ‘

6.05. Liability. The Trustee shall be liable for the acts, omissions aind defaults of its
own officers, einploye'es‘ and agents. Except where the Trustée" exerciées its.’ investment |
discretion as provided in this Agreemerit, the Trustee shall not be liable for the acts or omissions
of any Investmeiit Manager(s) actiﬂg he'reundér. The Trustee shall not be responsible or liable
for any losses or damages suffered by the Fund arising as a result of the insolvency of any
custodian, subtrustee or subcustodian, except to thé extent the Trustee was negligent in its
selection or continued ’retention of such‘ entity, and sliall not be liable for any indirect,

consequential, or special damages with respect to its role as Trustee.
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Not(withstanding the foregoing, the Trustee (and not the Master Trust) shall be liéble for-
(a) any direct damages arising from the failure of the Trustee to comply with the applicable
provisions of Section 5.01; (b) any tax imposed pursuant to Section 4951 of the Code tor any
applicable successor provision) as such section is made applicéble to the Master Trust or the
Trustee; and/or (c) any consequences ﬂowing from violation of the restrictions on the investment
of Qualified Fund assets outlined in Section 468A or applicable successor Code sections.

The Trustee is prohibited from doing any act or knéwingly engaging in any transaction
that would violat_e the terms and conditions of any instructions provided by written Certificate of
the Company to the extent that such instructions are consistent with the Trustee’s fiduciary duties
under this Agreement. Upon receipt of a Certificate of the Company giving the Trustee notice of
eitherr (a) instructions of the Company to the Trustee, or (b) acts or transactions the Corﬁpany
believes constitute a violation by the .Trustee of the provisions of this Agreement, the Trustee
shall follow the instructions of the Company to the extenf that such instructions are consistent .

" with the Trustee’s fiduciary duties under this Agreément, and/or cease and desist from the acts

-identiﬁed in the Certificate as violating the provisions of this Agreement. To the extent the
" Trustee fails to follow the instructions of the Company that are consistent with the-Trustee’s
fiduciary duties under this Agreement, or continues with any act identiﬁed in the Certificate as
violating the provisions of this Agreement, from the date of receipt of the Certificate providing
the instructions and/or notice of violation of the provisions of this Agreement, the Trustee (and
not the Master Trust) shall be liable for all direct damages arising from its failure to follow such
instructions, and/or arising from a breach by the Trustee of this Agreemenf. Notwithstanding the

foregoing, the Trustee (and not the Master Trust) shall be liable for direct damages arising from
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any-breach by the Trustee of this Agreement, regardless of whether notice thereof was provided
by the Company.

6.06. Indemnity of Trustee. The Company shall indemnify and hold harmless the

Trustee from all claims, liabilities, losses, damages and expenses, iﬁcluding reasonable
attorneys’ fees and expenses, incurred by the Trustee in connection with this Agreemént, except
as a result of the Trustee’s own gross negligence or willful misconduct. This indemnification
shall survive the termination of this Agreement.

ARTICLE VII

MISCELLANEOUS

- 7.01.  Schedule of Company Affiliates. The Company shall amend Exhibit B from time

to time so that it contains a true, complete and correct listing of all affiliates of the Company.

7.02. Alterations and Amendments. The Trustee and the Company understand and

agree that modifications or amendments may be required to this Agreement from time to time to
* effectuate the purposes of this Master Trust. This Agreement may be amended by an instrument
in writing executed by the Company and the Trustee. Copies of all such amendments shall be
provided to the PUC at its address in Austin, Texas. This Agreement may not be arﬁended SO as
to violate Sectibn 468A with respect to the Qualified Funds or PUC Substantive Rule § 25.303.
Notwithstanding any provision herein to the contrary, (i) the Company may from time to time,
revise Exhibit B hereto, and the Company may from time-té time revise Exhibits C and D
hereto, and (ii) this Agreement cannot be modified in any material respect without first providing

thirty days’ prior written notice to the NRC Director, Office of Nuclear Reactor Regulation.
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7.03. Headings. The section headings set forth in this Agreement and the Table of
~ Contents are inserted for convenience of reference only and shall be disregarded in the
construction or interpretation of any of the provisions of this Agreement.

7.04. Particular Words. Any word contained in the text of this Agreement shall be read

as the singular or plural and as the masculine., feminine or neuter as may be applicable or
permissible in the particular context. Unless otherwise specifically stated, the word “person”
shall be taken to mean and include an individual, partnership, association, trust, company or
corporation.

7.05. Parties Interested Herein. Nothing expressed or implied in this Agreement is

intended or shall be construed to confer upon, or to give to any person, other than the Company,
TCC and the Trustee, any right, remedy or claim under or by reason (if this Agreement, or any
covenant, condition or stipulation contained herein. The Company shall be entitled to receive
payments for Decommisstoning Costs and Administrati\ie Costs which the Company may incur,
~and TCC shall be entitled to receive payments for Administrative Costs wliich TCC may incur.
TCC shall be an express third-party beneficiary of this Trust Agreement and shall be entitied ts

enforce the terms and conditions thereof.

7.06. Severability of Provisions. If any provision of this Agreement or its application to
any person or entity or in any circuinstances shall be invalid and unenforceable, the application
of such provision to persons and in circumstances other than thi)se as to which it is invalid or
unenforceable and the other provisions of this Agreement shall not be affected by such invalidity
or unenforceability. |

7.07. Form and Content of Communications. The names of any person authorized to

act on behalf of the Company shall be certiﬁed, with the specimen signature of such person, to
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the Trustee by the Company. Until appropriate written evidence to the contrary is received by
the Trustee, it shall be fully protected. in relying upon or acting in accordance with any written
notice, instruction, direction, certificate, resolution or other communication believed by it to be
.genuine and to be signed and/or certified by ‘a'ny proper person, and the Trustee shall be under no
duty to make any investigation or inquiry as to the truth or accuracy of any statement contained
therein. Until notified in writing to the conirafy, the Trustee shall have the right to assume that
there has been no change in the identity or authority of any person previously certified to it

“hereunder.

7.08. Delivery of Notices Under Agreement. Any notice required by this Agreement to
be given to the Company or the Trustee shall be deemed to have been properly gi;/en when
delivered, or when mailed, postage prepaid, by registered or certified mail, to thé person to be .
notified as set forth below:
If to the Company:

NRG South Texas LP

c/o Texas Genco GP, LLC
211 Carnegie Center
Princeton, New Jersey 08540
Attention: Treasurer

If to the Trustee:

The Bank of New York Mellon-BankN-A
One Mellon Bank Center

Pittsburgh, Pennsylvania 15258

Attention: Glen Metzger, Trust Officer

The Company or the Trustee may change its respective address by delivering notice thereof in

writing to the other party.
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7.09. Successors and Assigns. Subject to the provisions of Section 2.07 and 6.02 this

-~

Agreement shall be binding upon and inure to the benefit of the Company, the Trustee and their
respective successors and assigns.

7.10. Governing Jurisdiction. This Master Trust i1s a Texas trust, and all questions

pertaining to its validity, construction and administration shall be determined in accordance with
the laws of the State of Texas, including the Texas Trust Code, as if executed in and to be wholly
performed within the State of Texas; provided, however, that the Trustee need not be qualified to
exercise trust powers in the State of Texas.

7.11. Counterparts. This Agreement may be executed in any number of cduntemaﬁs,
each of which shall be an original, with thé same effect as if the signatures thereto and hereto

were upon the same instrument.

7.12. Compliance with Laws, Rules and Regulations. The Company and the Trustee

intend that this Agreement, all investments made for the Funds and all action taken hereunder
shall comply in all respects with federal, state and other laws, rules and regulations applicable to
the Funds and this Agreement, including without limitation, rules and regulations promulgated
by the NRC and the PUC. Therefore, each of the Trustee, the Company and any Investment
Manager shall each comply with all federal, state and other laws, rules and regulations that may
be applicable to it in connection with the performance of its duties under this Agreement.

7.13. Force Majeure. Notwithstanding anything in this Agreement to the contrary, the
Trustee shall not be responsible or liable for its failure to perform under this Agreement or for
any losses to the Fund resulting from any event beyond the reasonable control of the Trustee, its
agents or subcustodians, including but not limited to nationalization, strikes, expropriation,

devaluation, seizure, or similar action by any governmental authority, de facto or de jure; or
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enactment, promulgation, imposition or enforcement by any sﬁch governmental authority of
currency restrictions, exchange controls, levies or other charges affectiﬁg the Fund’s property; or
.the breakdown, failure or malfunction of any utilities or telecommunications systems; or any
order or regulation of any banking or securities industry including changes in market rules and
market'.conditions affecting the execution or settlement of transacti\ons; or acts of war, terrorism;
insurrection or revolution; or acts of God; or any other similar event. This Section shall survive
the teﬁnination of this Agreement.

IN WITNESS WHEREOF, the C01npaﬁy and the Trustee have set their hands and seals

to this Agreement as of the day and year first above written.

NRG SOUTH TEXAS LP
a Texas limited partnership

By:  Texas Genco GP, LLC,
Its General Partner

By

Vice President and Treasurer

THE BANKOF NEW YORK MELLON-

By:

Title:
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