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MASTER TRUST AGREEMENT

This Trust Agreewment ig hareby entered into this o
day of " » effective as of June 15, 1992, by and
between Georgia Power Cuunpany, a corporation organized and
existing under the lawe of the State of Georgia, and The Bank of
New York, a corporation organized and existing under the laws of
the State of New York, as Trustee.

WITINESSETH:

WHEREAS, Georgia Power Company (herelnafter referred to
as the "Company") presently owns a portion of and operates
nuclear power facilities at Plant Hatch and Plant Vog "2 pursuant
to nuclear facility operating licenses issued by the U.3. Nuclear
Regulatory Commission; and

WHEREAS, such operating licenses are expected to expire
beginning in the year 2014, at which time the Company desires to
begin removir y the affected raclear facilities safely from
service and ;5 Jucing the residual radicactivity to a level that
permits termii tion of the applicable license; and

WHEREAS, the Nuclear Regulatory Commission, pursuant to
the Atomic Energy Act of 1954, as anended, and the Enerqgy
Reorganization Act of 1974, has promulgated regulations in Title
10, Chapter I of the Code of Federal Regulutions, Part 50, with
respect to the radicactive decommissioning of nuclear power
fac'lities; and

WHEREAS, Section 50.75 of Title 10 of the Code of
Federal Requlations requires that a holder of, or an applicant
for, a license to operate a nuclear power facility provide
assurance that funds will be available when needed for require-d
radiocactive decommissioning activities; and

WHEREAS, the Company, as a co-licansee of nuclea powver
units at Plant Hatch and Plant Vogtle, is subioct to such
regulations governing the funding of radicactive decommissioning
costs; and

WHEREAG, the Company has elected to use a trust fund to
provide its portion of the radicactive decommissioning costs
attributable to its ownership interests in Plant Hatch and Plant
Vogtle, as identified in Exhibit A attached hereto and
incorporated herein by reference, and such other nuclear power
facilities whose radiocactive decommissioning costs ar~ eligible
for tunding herein; and






ARTICLE 1

Title - F upose - Policy - Effect

1.1. Name of Trust. The master decommissioning trust
established hereunder shall be known as the Master Trust for the
Decommissioning of Nuclear Plants and is sometime- hereinafter
referred to as the "Trust" or as the "Master Decommissioning
Trust. *

1.2. Definitions. Where used in this Trust Agreement,
unless the context otherwise requires or unless vthervise
expressly provided:

(a) "“Account Party" shall mean an officer of the
Company ‘esignated to represent the Company for this purpose
and any Person to whom the Trustee shall be instructed by
the Company to deliver its annual account under Section 7.2,

(b) “Accounting Period" shall mean either the twelve
(12) consecutive month period coincident with the calendar
year or the shorter prriod in any year in which the Trustee
Accepts appointrent as Trustee hereunder or ceases to act as
Trustee for any reason,

(c) "Asset Manager" shall mean the Trustee (other than
for purposes of Article V) or Investment Manager,
individually or collectively as the context shall require,
with respect to those assets held in an Investment Account
over which it exercises, or to the extent it is authorized
to exercise discretionary inve.tment authority or control.

(d) "Bank Business Day' shall mean a day on which the
Trustee is open for business.

(e) "“Board of Directors" shall mean the Soard of
Directors of the Company,

(f) "“Code"™ shall mean the Internal Revenue Code of
1986, as amended from time to time, and regulations issued
thereunder.

(g) "Company" shall mean Georgia rower Company, or any
successor thereto,

(h) "Decommission®™ shall mean to remove a nuclear
power facility safely from service and reduce residual
radicactivity to a level that permits release of the
property for uniastricted use and termination of an NRC
operating license,






proceads thereof and all earnings and profits thereon, less
payments, transfers, or other distributions which, at the
time of reference, shall have been made by the Trustee, as
authorized herein. The Master Decommissioning Fund shall
include all evidences of ownership, interest, or
partictgation in an Investment Vehicle, but shall not,
solely by reason of the Master Decommissioning Fund's
invustment therein, be deemed to include any assets of such
Investment Vehicle,

(r) "Master Decommissioning Trust® shall mean the
Master Trust for the Decommissioning of Nuclear Plants.

(8) "“Nonqualified Assets shall mean those assets of
each Fund that are not deductible under Section 468A of the
Code.

(t) “NRC" rhall mean the U.8, Nuclear Regulatory
Commission, an agency of the U.8. Government, or any
successor thereto,

(u) "Partlcipatin? Unit" shall mean any unit of a
nuclear power lacllit{ n which the Company has an ownership
interest. The Participating Units as of June 15, 1992 are
ldentified in Fxhibit A atvached hereto and incorporated
herein by reference

(v) "Person" shall mean the NRC, natural person,
trust, estate, corporation of anY kind or purpose, mutual
company, joint-stock company, unincorporated organization,
committee, board, fiduciary, or representative capacity, as
the context may require.

(w) "Qualified Assets" shall mean those assets of each
Fund that are deductible under Section 468A of the Code.

(x) "Trust Agreement® shall mean all of the provisions
of this instrument and of all other instruments amendatory
hereof,

(y) "Trustee" shall mean The Bank of New York, and its
successors and assigns, including any bank or trust company
into which it may hereafter be merged or consolidated.
"Trustee" shall also mean any successor Trustee subsequently
appointed pursuant to Section 9.2 herein.

(z) Valuation Date" shall mean the last day of each
calendar mc h.

The plural of an, .erm shall have a meaning corresponding to the
singular thereof as so defined and any neuter pronoun used herein
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shall include the masculine or feminine, as the context may
require.

1.3. PurpQoge. The Master Decommissioning Trust is hereby
established to fund the Dcco-alsotonln? Costs of the
Participating Units. Except as otherwise may be permitted by law
and the terms of the Master Decommissioning Trust, at no time
g:xor to the satisfaction of all liabilities with respect to the

commissioning of a Participating Unit shall any part of the
fquitable Share of such Participating Unit {n the Master
Decommissioning Trust »e used fou, or diverted to, any purposes
other than such Decommissioning Costs, and for defraying
administrative costs and other incidental expenses of the Master
Decommissioning Trust.

1.4. Effect. All Persons at any time interested in any
Participating Unit shall be bound by the provisions of this Trust
Agreement and, in the event of any conflict between this Trust
Agreement and the provisionus of any license granted by a federal
agency, or any law, order or regulation governing a Participating
Unit, the provisions of this Trust Agrecement shall not control,
except to the extent necessary to carry out the intent and
purpose of the Master Decommissioning Trust,

1.5. Domestic Trust. The Master Decommissioning Trust shall
at all times be maintained as a domestic trust in the United
States.

1.6. Trustee Not Responsible for Enforcing Contributions or
for Sufficiency. The Trustee shall have no responsibility (a)
for enforcing payment of any contribution for the Decommissioning
of any Participating Unit or for the timing or amount thereof,
(b) for the Adoguacy of the Master Decommissioning Fund or the
fundin? standards adopted by the Company to meet or discharge any
liabilities for the Decommissioning of a Participating Unit, cr
(¢) for the satisfaction by Lhe Company of the minimum funding
standards established by the NRC for the Decommissioning of a
Participating Unit.
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ARTICLE III

Adminietration of Decommissioning Plans

3.1. Payment for Decommigssioning Activities. The Trustee
shall make all payments to the Company for Decommissioning of a

Participating Unit from tha Fund or Funds of such Participating
Unit upon presentation to the Trustee of the following:

(a) One certificate duly executed by the Secretary of the
Compan, attesting to the occurrence of the events with
respect to a Participating Unit, and in the form set
forth in the Specimen Certificate attached hereto as
Exhibit B and incorporated herein by reference; and

(b) A certificate for each request for payment or
reimbursement from the Equitable Share of a
Participating nit in the form set forth in the
Specimen Certificate attached hereto as Exhibit ¢ and
incorporated herein by reference, and attesting to the
following conditions with respect to such Participating
Unit:

(1) that Decommissioning is proceeding pursuant to a
plan established in accordance with NRC
regulations; and

(2) that the funds withdrawn will be expended for
activities undertaken pursuant to such
Decommissioning plan.

3.2, Payments Pursuant to NRC Direction. In the event of
the Company's default or inability to direct Decommissioning

activities with respect to a Participating Unit, the Trustee
shall make payments from the Fund or Funds of such Participating
Unit as the NRC shall direct, in writing, to provide for the
payment of the costs of required activities covered by the Master
Decommissioning Trust., Under such circumstances, the Trustee
shall reimburse the Company, or such other Persons as specified
by the NRC, from such Fund or Funds for expenditures for required
activities in such amounts as the NRC specifies in writing. 1In
addition, the Trustee shall refund to the Company such amounts as
the NRC specifies in writing. Upon any payment or reimbursement
made pursuant to thiu Section 3.2, the amount distributed from a
Fund of a Participatino Unit shall no longer constitute part of
the Master Decommissioning Fund.

3.3. Responsibility for Decommissioning. The Trustee shall
not be responsible .or the Decommissioning of any Participating
Units, nor for the application of the assets held in a Fund of a
Participating Unit and distributed to the Company for the payment
of liabilities and expenses in the Decommissioning of a
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Participatiry ''nit. In the event it shall become necessary for
the NRC to indurtake any rights or obligations of the Company
pursuant t/ Section 3.2 above, the Trustee shall not ba liable
with respect to any act or om’usion to act by it made in good
faith at the direction of the NRC.

3.4. Reversion of Company Contributions. Subject to Section
1.3 of this Trust Agreement, at the direction of the Company,

contributions to a Fund of a Participating Unit under the Master
Decommissioning Trust may revert to the Company under the
following circumstances:

(a) If any contribution interded to be a Qualified Asset is
determined by the Company or the Internal Revenue
Service to be nondeductible under Section 468A of the
Coda, then such contribution, to the extent that it is
determined to be nondeductible, and any earnings
thoreon, may be returned to the Company within a
reasonable time after such determination, or
transferred by the Trustee at the discretion of the
Company to a Fund consisting of Nongqualified Assets or
to the trustee of a separate trust adopted by the
Company to hold contributions required by the NRC that
are not deductible under Section 468A of the Code.

(b) If any contribution is made by the Company by reason of
a mistake of law or fact, such contribution, and any
earrings thereon, may be returned to the Company within
a reisonable time after discovery of such mistake of
law or fact, or transferred by the Trustee at the
discretion of the Company to a Fund consisting of
Nonqualified Assets or to the trustee of a sepa.ate
trust adopted by the Cocmpany to hold contributions
reguired by the NRC that are not deductible undar
Section 468A of the Code.

Jrsl Al
On the direction of the Company, the Trustee shall pay monies
from Funds of the Participating Units to pay the reasonable
administrative costs and other incidental expenses of the Master
Decommissioning Truzt not otherwise authorized to be paid
pursuant to this Trust, Such «4ministrative costs or incidental
expenses shall include, but rot '+ limited to, fees arising from
the Company's employment of accugl 'nts, legal counsel who may be
of counsel to the Company, other specialists, and other Persons
as the Company derems necessary or desirable in connection with
the administration of the Master Decommissioning Trust and the
Decommissioning of the Participating Units. The Company in its
sole discretion may direct that the Trustee reirburse the Company
for such expenses or costs paid "y the Company or directly pay
the Persons rendering .uch admi- trative services. Any payments
or reimbursements made pursuant o this Section 3.5 shall be

9



Allocated among the Funds of the Participating Units (n the same
manner as described in Section 8.3 herein. Upon any payment or
reimbursement made pursuant to this Section 3.5, the amounts
distributed from a Fund of a Participating Unit shall ne longer
constitute part of the Master Decommissioning Fund.

3.6 mmf;qamwmn. Except
as provided under this “ection 3.6 and Section 10.1 herein, no
portion of a Fund of a Participating Unit shall be subject in any
manner to anticipation, alienation, salu, transfer, assignment
(either at law or in equity), pledge, encumbrance, charqge,
garnishment, levy, execution, or other legal or equitable
process, and any attempt to so anticipate, alienate, sell,
transfer, assign, pledge, encumber, charge, garnish, levy,
execute, or enforce other legal or equitable process against the
same shall be void. In addition, no portion of any such Fund
shall be in any manner subject to the debts, contracts,
liabilities, engagements, or torts of the Company or any general
or secured creditor of the Company. Notwithstanding the
foregoing, the expenses for services or materials incurred by any
Person in connection with the Decommissiconing of a Participating
Unit and for which a certificate has been submitted by the
Company to the Trustee pursuvant to Section 3.1(b) shall
constitute a charge exclusively on behalf of such Person against
the Fund or Funds of such Participating Unit until paid. Such
char?o shall apply only to the lesser of the amount of such
certificate or the remaining assets of such Fund or Funds.

10



4.1. Asget Managers. iscret Ay authority for the
panagenent and ntrol )f assets from time ¢ cime ne 1 n the
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(4) Such investments, other than those stated above,
shall be permitted from time to time under

o

a8

regulations,
orders, regulatory quides, or other pronount ements

isgued l)y the NRC and the Internal Revenue Serv e

Y

(b) 'he Asset Managers shall be restricted to investi; J the
l Nonqualified Assets of the Master De nmissioning Trust direct Ly
I in such investments as shall not be prohibited from tire to ¢t e
under regulations, rders, regulatory juides, or other

pronouncements issued by the NRC or Internal Revenue Service.

In addition, the ¢ mpany may further limit, re

! ! Crict
r ; @ guidelines affect ing the exercise of the discretion
‘ herein above conferred on any Asset Manager. Any limitat{ ne ,
restrictions, or guidelines applicable to the 'rustee, 8 Asset
l Manager, shall be communicated in writ ing to the Trustee. The
rustee shall have no r« sponsibilicy with respect to the
formulation of any funding poli Y Or any investment or
‘11‘."'13,1!)‘”.":\}»«li:‘u.»'s enbodied therein. F'he ¢ mpany shall Le
responsible for communi A\ting, and monit ring adherence to, any
limitations or guidelines imposed on any other Asset Manager
4.4. Responsibillity for Diversification. 'he Trustee shall

not be responsible for determining the diversification policy of

the Master Decommissioning Fund, for monito: ing adherence by the
Asset Managers to such policy, and for \dvising the Asset
o Ht'ilui'}(‘l 8 with ll'!-i ect to 1 :\h!)lAY 10N8 oOn 18sets cont alned in the

Equitable Share of any Participat ing Unit or imposed
Mastei Pecommissioning Trust by any apj
with respect to ANy assets comprising t

| n the
licable statute, except
sSCretionar Yy Fund

e |
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ARTICLE V

Responsiblility for Directed Funds

5.1. Responsibility for Selection of Agents. All
transactions of any kind «  sature in or from a Directed Fund

si'All be made upon such ¢t 8 and conditions and fror or th ough
such princinals and agent * the Asset Mar jer shall airect.

°.2. Jxustee Not Resyonsible for Investments ip Directed
»48. The Trustee shall be u: jder no duty or okligation to
lew or to question any direct.on of any Investment Manager, or
ieview securities . any other property held '‘n ",y Directed
Jund with respect to prudence or proper diversification or
mpliance vith any limitat!in on the Asset Manager-s authority
der the terms nf t' 3 Master Decommissioning Trust, any
reeaent entered into between the Company ind the Asset Manager
6« impored by applicable law, or to make ANy suggestions or
recommendations to the Company or the Asset Manager with respect
¢ reLention o investment of ANy assets ol any Directed
. 8hall have no authority to take any action or to
i from taking any action with respect to any asset
ed Fund, unless and until it is dire ted to do
naser. Mainager,

50

5.3. Investmen® Vehic.es. Any Invastment Vehicle, or
interes e in, acquired by or transferred to “*he Trustee upon
*he dire : of the Asset Minager shall be allocated t  the

Jpropriacvn Directed Fund, and the Trustca's duties and
esponsibilit es nder this Trust Agreement shall not be
increase . or otherwise affected thereby. he Trustee shall be
responsible soluly for the safekeeping of the evidence ~f the
Master Decommissioning Trust's ownership of or interest or
participation in such Investment Vehicle.

t

S.4. Reliance on Asset Mavager. The Trustee sha)l be
required under *this Trust Agreement tc execute documents, to
settle transactions, to take action on behalf of or in the name
Oof the Master Decommissioning Trust and to make and receive
payments on the directvion of the Asset Manager. Any, direction of
the Asset Manager shall constitute a certification to the Trustee
(a) that the transaction vwill not v.olate the prohibivici:s
against self-dea:ing unde:r Sections 468A and 4951 of the Code,
(b) (hat the invest: ant is authorized under the terms of this
Trust Agreement and any other agreement or law affect ing the
Asset Nanager's authority to deal with the Directed Fund,

(€) that any contract, agency, jJoinder, adoption, participation
agreemant, assignment, or other docuasent of any kind which the

Trustee 18 required to execute to effectuate the transaction has
been reviewed Ly the Asset Manager and, to the extent it deems
advisable and prudent, its vounsel, (d) that such instrument

document is in proger form for executicn by th: Trustee, and

4 s A \ = 5




(e) that all other acts to perfect and protect the Master
Decommissioning Trust's rights hava been taken, and the Trustee
shall have no duty to make any independent inquiry or
investigation as tc any of the foregoing before acting upon such
direction. In addition, the Trustee shall not be liable for the
default of any Person with respect to any investment in a
Lirected Fund or for tie form, genuineness, validity,
sufficiency, or effect of any document executed by, delivered to,
or held by it for any Directed Fund on account of such
investment, or if, for any reason (other than the gross
negligence or wilful misconduct of the . ‘tee) any rights of the
Master Decommissioning Trust therein shill lapse or shall become
vt enferceable or worthless,

$.5. Merger of Funds. The Trustee shall not have any

discretionary responsibility or authority to manage or control
any asset held in a Directed Fund upcn the resignation or removal
of an Asset Manager unless and until it has be~an notified in
writing by the Company that the Asset Manager's authority has
terminated and that such Diracted Fund's assets are '3 be
integrated with the Discretionary Fund. Such notice shall not e
deenmed effective until twe (2) Bank Business Days after it has
been received by the Trustee. The Trustee shall not be liable
for any losses to the Master Decommissioning Fund resulting from
(aj the disposition of any investment made by the ..sset Manager,
(b) the retention of any illiquid or unmarketable inv stment or
any investment which is not widely publicly traded, (c) the
nolding of any other investment acquired by the Asset Manager if
the Trustee is unzble to dispose of such investment hecause of
any restrictions imposed by the Securities Act of 1933 or othe>
Federal or State law, or if an orderly liquidation of such
investment is impractical under prevailing conditions,

(d) failure to comply with any investment limitations imprsed
pursuant to Section 4.2 and 4.3, or (e) for any other vioiation
of the terms of this Trust Agreement or applicable law as a
result of the addition of Directed Fund assets to the
Discretionary Fund.

5... Notifivation of Company in Event of Breach. If the
Trustee has knowledge of 2 breach committed by an Asset Manager
with cvespect to the duties or responsikilities delegated to an
Asset Manager under the terms of “his T ust greement cor any
other agreement affecting the Asset Manager's authority to deal
with the Directed Fund, it shall notify the Company, and the
Company shall thereafter assume full responsibility to all
Fersons interestud in a Fund of a Participating Unit to remedy
such breach. The Company shall provide the Trustee with a copy
of any agreement affecting the duties and responsibilities of an
Asset Manager under this T st Agreement,

$.7. Definition of Knowledge. While the Trustee will

perform certain duties (such as custodial, reporting, recording,

14



valuation, and bookkeeping functions) with respect to Directed
Funds, such duties will "ot involve the exercise of any
discretionary authority to manage or control the assets of the
Directed Funds and will be the responsibility of officers or
other employees of tha Trustee who are unfamiliar with and have
no responmsibility for investmert management. Therefore, the
Company agrees that in the event that knowledge of the Tru. ee
shall be a prerequisite tc imposing a duty vpon or to determining
liability of the Trustee under this Trust Agreement or any
statute regulating the conduct .f the Trust ~ with respect to
such Directed Funds or relieving "h= Compan, f its underta“inags
under Sectior 14.2, the Trustee will not be aceémed to have
knowledge of, or to have participated in, any act or omission of
an Aurnt Manager involving the investment of assets allocated to
the Directed Funds as a result of the receipt and processing of
informaticn in the course of performing such duties.

5.8. Duty to Enforce Clajms. Except to the extent that any
law or regulation may provide or require otherwise, the Trustee
shall have no duty to commence or maintain any action, suit, or
legal proceeding on behalf of the Master Decommissioning Trust on
account of or with respect to any investment made in or for a
Directed Fund unless the Trustee has been directed to do so by
the cJompany or an Investment Manager, and unless the Trustee is
either in possession of funds sufficient for such purpose or
unless it has been indemnified by the Company or the Investment
Manager, to its satisfaction, for ~ounsel fees, costs, and cther
expenses and liabilities to which it, in itr sole judgment, may
be subjected by beginning or maintaining suca cction, suit, or
legal proce:=2ing.

$.9. Restrictions on Transfer. Except as otherwise

specifically prov ded her2in, nothing herein shall be deemed to
empower any Asset Manager to direct the Trustee to transfer any
asset of a Direcved Fund to such Asset Manager.

15



ARTICLE VI

Powers of Asset Managers

6.1. General Powers. Without in any way limiting the powers
and discretion conferred upon any Asset Manager by the other
provisions of this Trust Agreement or by law, each Asset Manager
shall be vested with th¢ following powers and discretion with
respect to the assets of the Master Decommissioning Trust subject
to its managewent and cuntreol, and, upon the directions of the
Asset Manager of a virected Fund, th2 Trustee shall make,
execute, acknowledge, and deliver any and all documents of
transfer and conveyance and any and all other instruments that
may be necessary or appropriate to enable such Asset Manager to
carry out such powers and discretion:

(a) to sell, exchange, convey, transfer, or otherwise
dispose of any property by private contract or at public
auction, and no person dealing with the Asset Manager shall
be bound to see to the application of the purchase money or
to inquire into the validity, expediencv, or propriety of
any such sale or other disposition;

(b) to enter into contracts or to nake commitments
either alone or in company with others to sell cr acquire
property;

{(c) to vote upon any bonds, or other securities; to
give general or special proxies or powers of attorney with
or without power of substitution; to exercise any conversion
p ivileges, subscriptioan rights, or other options and to
make any paymen%ts incidental thereto; to consent toa or
othervise participate in corporate reorganizations or other
changes affecting corporaze securities and to delegate
discretionary powers and to pay any assessments or charges
iin connectlion therewith; and generally to exercise any of
the powers of an owner with respect to bonds, securities or
other property;

(d) to purchase units or certificates issued by an
investment company, pooled trust, or comparable entity;

(¢) to transfer assets of a Discretionary or Directed
Fund to a common, collective, or commingled trust fund
maintained by an Asset Manager or an affiliate of an Asset
Manager or by another trustee who is designated by the
Company, to be held and invested subject to all of the terms
and conditions thereof, and such trust shall be deemed
adopted as part of the Master Decommissioning Trust to the
extent that assets of the Trust are invested therein; and
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(f) to be reimbursed fcu the expenses incurred in
exercising any of the foregoing powers or to pay the
reasonable expenses incurred by any agent, manager, or
trustee appointed pursuant thercto.

6.2. Additional Powers of Trustee. In addition, the Trustee
is hereby avthorized:

(a) to register any securities held in the Master
Decommissioning Fund in its own name or in the name of a
nominee, to hold any securities in bearer form, and to
combine certificates representing such securities with
certificates of the same issue held by the Trustee in other
fiduciary or representative capacities or as agent for
customers, or to deposit or to arrange for the deposit of
such securities in any qualified central depository even
though, when so deposited, such securities may be merged and
held in bulk in the name of ‘he nominee of such depository
with other securities deposited therein by other depositors,
or to deposit or arrange for the deposit of any securities
issued by the United States Goveinment, or any agency or
instrumentality thereof, with a Federal Reserve Bank, but
the books ~nd records of the Trustee shal' at all times show
that all such investments are part of the Master
Decommissioning Trucy;

(b} to employ suitable agents, depositoriees, and
counsel, domestic or foreign, other than itself and to
charge their reasonable expenses and compensation against
the Master Decommissioning Fund, and to confer upon any such
depository the powers conferred upon the Trustee by
paragraph (a) of this Section 6.2, as well as the power to
appoint subagents and depositories, wherever situated, in
connection with the retention of securities or other

property;

(cj to deposit funds in interest bearing acceount
deposits waintained by or savings certificates issued by the
Trustee, in its separate coiporate capacity, or in any other
banking institution affiliated with the Trustee;

(d) to comprcmise or otherwise asjust all claims in
favor of or against the Master Decommissioning Fund, subject
to the prior written consent of the Company;

(e) to make any distribution or trarsfer of assets
aut’ rized under Article IX or Article X in cash or in kind
as the Trustee, in its absolute discretion, shall determine
and, in furtherance thereof, to value such assets, which
valuation shall be conclusive and binding on all persons;
and
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(f) to hold uninvested cash balances when reasonable
and recessary, without incurring any liability for the
payment of iInterest thereon, provided that in no event shall
uninvested cash balances be held solely for the purpose of
awalting investment;

(g) upon the consent of the Company, to
invest funds awaiting investment Ly an Asset Mana
separate or commingled t;ust fund establirched by
for the investment of funds for Decomnissi ning
onsisting solely of investments permitted under
of this Trust Agreement; and
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ARTICLE VII

Records and Accounts of Trustee

7.1, Recordg. The Trustee shall keep accurate and detailed
accounts of all investments, receipts, disbursements, and other
transactions in the Master Decommissioning Fund to fund the
decommissioning costs for each Participating Unit, and all
accounts, books, and records relating thereto shall be opened to
inspection and audit at al) reasonable times during norr 1
business hours by any Person designated by the Company.

7.2. Annual Account. The Trustee shall, within sixty (60)
days following the close of each Acco'nting Period, file with the
Account Party in accordance with Section 13.5, a written account
setting forth the receipts and disbursements of Equitable Shares
of each Participating Unit under the Master Decommissio.ing Trust
and the investments and other transactions effected by it upon
its own authority pursuant to the directions of any Person as
herein provided during the Accounting Period.

7.3. Agccount Stated. The Company agrees that it will file
all objections, if any, to the Trustee's annual or otner
accounting in writing with the Tiustee within ninety (90) days of
the filing of s, annual or other account with the Account
Party and that except for fraud or other such crime on behalf of
the Trustee no objection to any such account may be made after
such ninety (90) day period has lapsed.

7.4. Judicial Accountings. Nothing herein shall in any way

limit the Trustee's right "o bring any action or proceeding in a
court of competent jurisdiction to settle its account or for such
other relief as it may deem appropriate.

7.5, Necessary Parties. Except to the extent that any law
or regulation may provide otherwise, in order to protect the
Master Decommissioning Trust from the expense of litigaion, no
Person other than the Company =hall be a necessary party in any
proceeding under Section 7.4, may require the Trustee to account,
or may institute any other action or vroceeding against the
Trustee or the Master Decommissioning Trust.

7.6. Responsibility for Notice ith_the NRC and
the Internal Revenue Service. Except as set forth specifically on

Exhibit "C" attached hereto and made a part hereof, which Exhibit
"D" may be amended from time to time by the parties hereto by
mutual written agreement, the Trustee shall not be responsible
with respect to any Participating Unit to give or apply for any
notices, to make any filings, or to maintain any recurds required
by the NRC or the Inteinal Revenue Service, all of which, foi
purpose~ of this Trust Agreement, shall be the responsibility of
the Company.
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IRTICLE iX
Resaynation or Removal of Trustee

9.1. Resignation or Removal. The Trustee may be removed by
the Company at any time upon thirty (30) days notice in writing
to the Trustee, or upen such lesser or greater notice as the
Company and the Trustee may agree. The Trustee may resign at any
time upon thirty (30) days notice .n writing to the Company, or
upon such lesser or greater notice as the Company and the Trustee
may agree,

9.2, Designation of Successor Trustee. Upon the removal or
resigration of the Trustee, the Company shall ejther appoint a
successor trustee who shall have the same powers and duties as
those conferred upon the Trustee hereunder, and upon accepta.ce
of such appointment by the successor trustee, the Trustee shall
assign, transfer, and pay over the Master Decommissioning Trust
to such successor trustee, or the Company shall direct the
Trustee to transfer the Master Decommissioning Trust directly to
the trustee of another trust designated by the Company. Any such
assignment or transfer of the Master Decommissioning Trust shall
be effectuated no later than the last day of the month in which
the thirty (30) day notice period, as described in Section 9.1,
expires. 1f, for any reason, the Company cannot or dces not act
promptly to appoint a successor trustee or direct the trensfer of
the Master Decommissioning Trust to another qualified trust in
the event of the resignation or removal of the Trustee, the
Trustee may apply to a court of competent jurisdiction for the
appointment of a successor trustee. Any expenses incurred by the
Trustee in connection therewith shall be charged to and paid from
the Master Decommissioning Trust as an expense of administration.

9.3. Reserve for Expenses. The Trustee is authorized to
reserve such amount whick may reasonably be required for payments
of its fees and expenses in connection with the settlement of its
account or otherwise, and any balance of such reserve remaining
after the payment of such fees and expenses shall be paid over in
accordance with the directions of the Company under Section 9.2.
The Trustee is authorized to invest such reserves in any
investment authorized under the terms of this Trust Agreement
appropriate for the temporary investment of cash reserves of
trusts.
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ARTICLE X

Withdrawal of Participating Units

Ad: 15 Event ¢f Withdrawal. Upon receipt of notice fronm
the Company of a withdrawal of any Participating Unit, or any
part thereof, from the Master Decommissioning Trust, the Trustee
shall segregate the portion of assets of the Master
Decommissioning Fund allocable to the Fund or Tunds of the
Participating Unit, or part thereof, and, subject to Section 1.)
of the Trust Agreement, shall dispose of such assets in
accordance with the directions of the Company. Such dispositions
may include, but shall not be limited to, the transfer of all or
a portion of such assets to (a) another funding method considered
acceptable by the NRC for providing financial assurance of the
availability of funds for Decommissioning, or (b) another funding
method for financial assurance maintained by any successor to the
company incident to the transfer or disposition by the Company of
all or a portion of its ownership interest with respect to a
Participating Unit.

10.2. Approval of Appropciate Agencies. The Trustee
may. in its absolute discretion, conditio, deli. .ry, transfer, or
distribution of any assets withdrawn from the Master
Decommissioning Fund under this Article X upon the Trustee's
receiving assurances satisfactory to it that the Company has made
any notice or filings which may be required to be given the NRC
or *he Internal Revenue service,
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ARTICLE XII
Authorities

12.1. Company. Whenever the provisions of thi
Agreement specifically require or permit any action to be taken
by the Company, such action must be authorized or rat 1fied } the
Poard of Directors or by ANy designee or committee authe
the Board of Directors t behalf of the Company A
resolution adopted by the Board of Directors or by )
auth red designee or committee or other eviden of such
author.zation or ratification shall be certilied to t
by the Secretary or an Assistant Secretary of the Con
its corporate seal, and the Trustee may rely upon an:
authorization so certified u 1l revoked or mesified by a fur:h

- Y A er
action of the Board of Directors or by such authorized esianee
or committee similarly certified to the Trustee,.
’
12.2 investment Manager The pany shal} e each
Investment Manager to furnish the T stee from time t time with
the names and ignatures Y those per ns avthorized t lirect ‘
the Trustee on 1its behalf hereunder.
12.3. Form of _Communications Any agreement between the
Company and any rerson tincluding an Investment Manager) or any
other _.rovision of <t¢hi I'rust Agreement to the contrax
notwithstanding, all notices, directions, nd other
communications to the Trustee shall be in writing or in such

other fl‘im, 4.4 1*211!:'\; transmission 'L\,’ elecironic means th.rouah
the facitities of thi t

therwise, specifically agreed
to 1n wi i sh

1 F: ) ) iall be fu)
protected in acting in accordance therewith.
12.4. Conutinuation of Authority. 'he Trustee shall have
the right tc assume, in the absence of written notice to t
ntrary, that no event terminating the authority

including ary Investment Manager, has occurred

.
-
s
= &
-
b=

12.5 No 2bligation to Act on Unsatisfactory Notice. The
Trustex shall incur no liability under this Trust Agreement for
any failure to act pursuant to any notice, direction, r any
ther communicati i from any Asset Manager, the Company, or any

ther Person or cne designee of any of them unless and until it
shall nave received instructions in form satisfactoi y to 1t,
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ARTICLE XIII

General Provisions

28l Governing lLaw. To ths extent that state law shall
nct have been preempted by the provicions of any other law of the
United States heretofore or receafter enacted, this Trust
Agreement shall b2 administered, ceonstrued and enforced according
to the laws of the State of New York.

13.2. Entire Aareement. The Trustee's duties and
resy nsibilities to any Participating Unit or any Person
interested therein shall be lim.ted to those specifically set
forth in this Trust Agreement, except as may otherwise be
provided by applicable law. No amendment to anry agreement or
instrument affectiny any Participating Unit or any other document
shall enlarge the Trustee's duties or respensibilities hereunder
without its prior written consent.

13:3.; Experts. The Trustee may consult with experts of
its choice (who may be experts employed by the Company),
including legal counsel, appraisers, pricing services,
accountants, or actuaries, selected by it with due care as *o the
meaning and construction of the Trust Agreement on any provisions
hereof, or concerning its powers ard duties hereunder, and shal}
be protected for any action taken or omitted by it on the basis
ot its reasonable reliance on the 2pinion of such e»vert.

13.4. Successor to the Trustee. Any successor, by
merger or o'herwise, to substantiallvy 211 of the trust business
of the Trustee shail automatically and without further action
become the Trustee hereunder, subject ton all the terms and
conditions and entitled to all the berefits and immunities
hereof.

13.8. Notices. ALl notices, reports, annual accounts,
and other communications to the Company, Investuent Manager, or
any other Person shall be deemed to have been duly given if
mailed, postage prepaid, or delivered in hand te such Person at
its address appearing on the records of the Trustee, which
address shall pe filed with the Trustee at _he time of the
establishment of the Master Descommissioning Trust and shall be
kept current thereatter by the Company. All cdirections, notices,
statements, objections, and other comrunications to the Trustee
shali be deemed to have been ¢iven when received by the Trustee
atl its offices.

13.6. No Waiver; Reservation of Rights. The rights,
remedies, privileges, and immunities expressed herein are
cumulative and are not exclusive, and the Trustee and the Company
shall be entitled to claim al)l other rights, remedies,
privileges, and immunities to which it may be entitled under
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applicable law, except as may be otherwise

Agreement.

13.7. i
Agreement are solely for convenience o
d2fine or limit the provisions hereof,

26

provided by this Trust

The captions in this Trust
t reference and shall not



P R T e ya———

U .

ARTICLE X1V
Unovrtaking By Company

14.1 Undertaking. 1In consideration of the Trustee agreeing
to enter into this Trust Agreement, :the Company hereby agrees to
hold harmless the Trustee, individually and as trustee, and its
directors, officers, and employees, from and against all amounta,
including without limitation taxes, expenses (including
reasonabl™ counsel f:es), lisbilities, claims, damages, actions,
suits, or other charges, incurred by or assessei against it,
individually or as trustee, or its directors, orficers or
employees, (a) as a direct or indirect result of anything done in
good faith, or alleged to have been done, DY or on behalf of the
Trustee in reliance upon the directions of any Investment
Manager, or the Company, or anything omitted, in the absence of
such directions, or (b) as a direct or indirec*. result of the
failure of the Company, directly or indirectly, to adequately,
carefully, and diligently discharge its fiduciary
vesponsibilities with respect to the investments of Master
Decommissioning Fund assets by an Investment Manger.

14.2 Limitation on Undertaking. Anythirg hereinabove t
the contrary notwithstanding, the Company shail have no
responsibility to the Trustee under Sectior 14.1 if the Trustee
knowingly participated in or knowingly concealed any act or
omission of any Person described in such Section 14.1, knowing
that such act or omifsion constituted a breach of such Person's
fiduciary responsibilities, or if the Trustee fails to perform
any of the duties specifically undertaken by it under the
provisions of this Trust Agreement, or if the Trustee fails ¢t
2ct in conformity with duly given and authorized directions
hereunder. Ia addition, the Company shall have no responsibility
to the Trustee under Section i4.1 for any income or excise taxes,
penalties or interest imposed against the Trustee arising from or
related to any violction of the prohibiticns against self-dealing
set forth in the Code by the Trustee or any of the Trustee's
directors, officers or emplovees, and the payment of any such

income or excise taxes, penalties or interest shall be the sole
resp-nsibility of the Trustee.
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EXHIBIT D

RESPONSIBILITIES OF TRUSTEE
UNDER SECTION 7.6

The Tiustee shall be responsible for the computation, filing
and payment, if required, from Equitable Shares of each
Pacticipating Unit of:

a. federal income tax, including quarterly estimated filings
and payments as required on I.R.S, Form 1120-ND "Return
for Nuclear Decommissioning Funds and Certain Related
Persons" for each Qualified Fund;

b. State of Georyia Corporation ircome *:x, including
quarterly estimated filings and payments :.s required on
Georgia Department of Revenue Income Tax Division Form
600 for each Qualified Fund.

The Trustee shall be responsible for the computatinn and
filing ol:

a. U.8. Fiduciary Income Tax Recurn, I.R.S. Form 1041 for
each Nonqualifled Fund;

b. State of Georgia Flduciary Income Tax Return, Georgia
Pepartment of Revenue Incore Tax Division Form 501 for
each Nonqualified Fund.

The Trustee shall be responsibla for the computation, filing
and payment, if required, from Equitable Shares .. each
Participating Unit of Intangible Personal Property Tax for
the State of Georgia or the Stata of New York as required.

Tha Trustee shall be responsible for the computation, filing
and payment, if required, from Equit: e Shares of each
Participating Unit of any other tax that .. required,



