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COMPREHENSIVE COST OF SERVICE STUDY



Executive Summary

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

Development and implementation of the Formula Rate

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

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

(1) Forecast of Power Supply Requirements

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

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

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

(2) Budget Development

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

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

(3) Implementing the Formula Rate

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

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

Synchronization Adjustments in the Formula Rate

The Old Dominion budget is a calendar year budget, however, the charges resulting from
application of the formula are not placed into effect until April 1. The delay is needed for
the member systems to obtain approval from the various State Commissions to adjust rates

2



to their member-consumers 3 . The member systems of Old Dominion have wholesale
power cost adjustment filings to modify rates to the member-consumers which are subject
to State Commission approval and typically require a 90 day period for notice requirements
and administrative approval at the State Commissions. Additionally, the Old Dominion
Board has directed that the effect of the cost estimates for the rate year begin in the month
of April when the member-consumer's usage is at a low point, thereby mini'mizig the
impact of any increase in their electricity cost.

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

Prior Period Adiustments for Demand Revenues

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

Prior Period Adiustments for Energy Revenues

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

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

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

Demand Energy
. O&M Expenses

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

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

purchase power X

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

II. Depreciation Expense
Acct. 403 X

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

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

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

VII. Debt Expense
Acct. 427 through 432 X

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

IX Life Insurance
Acct. 426.2 X

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

Xl. Extraordinary Gains
Acct. 434 X

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

Subtotal Demand and Energy Expenses
I+nI+III+IV+V+VII+VIII+[X+X+X1+X1r-(VI) A B

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

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

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

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

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

TOTAL DEMAND EXPENSES A-XIII-X[V+XV+XV1-XVI[ C
TOTAL ENERGY EXPENSES B-XIV+XV D
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Rate Determinants

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

less 300 kW minimum per Delivery Point

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

Adjusted For Losses To Generation

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

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

MINIMUM CHARGE RATE (see Note I)

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

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

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

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

EXCESS FACILITIES CHARGES as assigned (see Note F).

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

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

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

LOW VOLTAGE DELVERY POINT (BELOW 691KY) =
Minimum Charge Rate
+ (kW Demand - 300 kW) * Demand Rate
+ RKVA Demand * RKVA Rate
+ KWH * LV Energy Rate
+ Assigned Excess Facilities Charges
+ Assigned Maximum Diversified Demand
+ Prior Period Adjustments for Demand Revenues
+ Non-Coincident Demand Charge x [NCP-(2 x CP)]

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

General Information

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

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

The following circumstances require a rate change application.

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

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

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

4. Any other changes.
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Note A Decommissioning Expense

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

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

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

Annual values are as follows:

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

Note B Amortization Expense - North Anna

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

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

Note D Gross Receipts Taxes

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

Note E Other Income, Credits, or Discounts

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

Note F Other Income, Credits, or Discounts

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

Excess Facilities Charges

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

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

9



specifically assigned and treated as a pass through of Virginia Power assigned
costs, Old Dominion passes the costs directly to the appropriate member system.

Maximum Diversified Demand (MDD) Charges

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

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

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

Note G Equity Contribution

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

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

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

Note I Annual Delivery Point Charge

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

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

Average Demand Rate (ADR) =
[SUBTOTAL DEMAND EXPEJSES A) -NON-COINCIDENT DEMAD CHARGE REV. (SEE NOTE P)-RKVA RE'
I JkW DEMAND
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Minimum Delivery Point Charge (MDPC) = ADR * 300 kW + $800

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

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

Minimum Charge Rate (for APR-MAR) =

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

Note J First Quarter Revenues

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

Note K Bear Island Contractual Obligation

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

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

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

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

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

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

Note M Reactive Power Charge

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

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

Note 0 Prior Period Adjustments for Demand Revenues

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

Note P Non-Coincident Demand Charge (NCDC)

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

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

2VTAL OP ACCOUNJ5 920-931 * jcQUJ C71tM7Mo* * ALUM XWUMMf~r * PAMOLL CSm * clasWs MMXPS
7FTAL OLD DOWIMJOM UEMC COOPIRATVZ DZUJT POINT NO#-COWCEDNT PZAfl
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OLD DOMINION ELECTRIC COOPERATIVE

Rate Schedule OD

APPLICABLE FOR POWER SERVICES RENDERED TO:

A&N Electric Cooperative
BARC Electric Cooperative

Choptank Electric Cooperative
Community Electric Cooperative
Delaware Electric Cooperative

Mecklenburg Electric Cooperative
Northern Neck Electric Cooperative

Northern Virginia Electric Cooperative
Prince George Electric Cooperative
Rappahannock Electric Cooperative

Shenandoah Valley Electric Cooperative
Southside Electric Cooperative

*EFFECT[VE: :

Communication Regarding this Tariff
should be addressed to:

John P. Edwards
President

OLD DOMINION ELECTRIC COOPERATIVE
Innsbrook Corporate Center
4201 Dominion Boulevard

Glen Allen, Virginia 23060



Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

A. AVAILABILITY

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

B. CHARACTER OF SERVICE

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

C. MONTHLY RATE

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

D. ENERGY ADJUSTMENT

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

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

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

is as defined below:

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

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

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

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

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

E. DETERMINATION OF KW DEMAND AND DEMAND

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

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

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

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

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

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

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

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

(c) Determination of RKVA Demand

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

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

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

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

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

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

(c) Determination of RKVA Demand

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

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

(1) Determination of kW Demand

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

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

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

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

(c) Determination of RKVA Demand

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

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

(1) Determination of kW Demand

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

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

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

Issued: Effective:_
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(c) Determination of RKVA Demand

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

F. PAYMENT TERMS

(1) When Bills Are Payable

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

(2) Late Payment Charge

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

Issued: Effective:
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A. AVAILABILITY

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

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

B. DETERMINATION OF NORMAL SERVICE FACILITIES

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

C. EXCESS FACILITIES SERVICE

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

Issued: Effective:
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OLD DOMINION ELECTRIC COOPERATIVE

AMENDED AND RESTATED WHOLESALE POWER CONTRACT

THIS AMENDED AND RESTATED CONTRACT is made as of this
i day of &r I , 1992, between OLD DOMINION ELECTRIC

COOPERATIVE (he einafter called the "Seller"), a corporation
organized and existing under the laws of the Commonwealth of
Virginia, and DELAWARE ELECTRIC COOPERATIVE (hereinafter called the
"Member"), a corporation organized and existing under the laws of
the State of Delaware.

RECITALS:

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

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

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

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



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

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

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

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

WITNESSETH:

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

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

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

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

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

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

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

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

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

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

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

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

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

(i) The Board of Directors of the Seller shall approve
a budget annually which "x" provides for all costs and expenses of
the Seller as set forth in paragraph (b) of this Section 4 and "y"
estimates sales of power and energy. Approval of such budget will
result in rates and charges by operation of the formula set forth
in "Exhibit D", sufficient, but only sufficient, with the revenues
of the Seller from all other sources, to meet such costs and
expenses.
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(ii) If at any time during a year it becomes apparent

that the then current budget no longer accurately reflects such

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

Directors may revise such budget which revision will result in new

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

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

the Seller and/or sales of power and energy during any year shall

differ from those reflected in the budget for such year, as from

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

during such year shall not equal the amount (the "Actual Amount")
which would result from applying the formula to such actual costs

and expenses and sales of power and energy, then such rates and

charges shall be revised so that, as so revised, the rates and

charges equal the Actual Amount. Any amounts owed as a result of

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

Seller shall be paid over the next ensuing year by adjustments to

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

which such revision relates.

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

intended to meet all costs and expenses paid or incurred or to be
paid or incurred by the Seller (including amortization, deprecia-
tion or other charges recorded on the Seller's books) resulting

from the ownership, operation, maintenance, termination, retirement
from service and decommissioning of, and repairs, renewals,

replacements, additions, improvements, betterments and modifica-

tions to, the generating plants, transmission system and related

facilities of the Seller or otherwise relating to the acquisition
and sale of power and energy, transmission, load management,
conservation or related services hereunder and performance by the

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

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

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

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

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

the maturity of such debt;

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

the prevention or correction of any loss or damage to its generat-
ing plants, transmission system or related facilities or for

renewals, replacements, repairs, additions, improvements,
betterments, and modifications which are necessary to keep any such

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

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

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

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

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

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

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

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

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

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

(d) The Seller shall cause a notice in writing to be
given to the Member and all other members of the Seller which shall
set out all the proposed revisions of the formula with the
effective date of the revised formula which shall not be less than
thirty (30) no more than ninety (90) days after the date of the

notice and shall set forth the basis upon which the formula is
proposed to be adjusted and established. The Member agrees that
the formula from time to time established by the Board of Directors
of the Seller shall be deemed to be substituted for the formula
thereto set forth in "Exhibit D" and agrees to pay for electric
power and energy furnished by the Seller to it after the effective
date of any such revision at rates and charges set pursuant to the
revised formula.

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

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

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

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

d. The time and manner of delivery of notices.

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

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

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

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

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

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

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

11. TRANSFERS BY THE MEMBER. During the term of this
contract, the Member will not, without the approval in writing of
the Seller and, so long as the Member remains a borrower of the
Rural Electrification Administration, the approval in writing of
the Administrator, take or suffer to be taken any steps for
corporate reorganization or dissolution, or to consolidate with or
merge into any corporation, or to sell, lease or transfer (or make
any agreement therefor) all or a substantial portion of its assets,
whether now owned or hereafter acquired. Seller will not unreason-
ably withhold or condition its consent to any reorganization,
dissolution, consolidation, or merger, or to any sale, lease or
transfer (or any agreement therefor) of assets. Seller will not
withhold or condition its consent except in cases where to do
otherwise would result in rate increases for the other members of
the Seller, impair the ability of the Seller to repay its debt or
any other obligations in accordance with their terms, or adversely
affect system performance in a material way. Notwithstanding the
foregoing, the Member may take or suffer to be taken any steps for
reorganization or dissolution or to consolidate with or merge into
any corporation or to sell, lease or transfer (or make any
agreement therefor) all or a substantial portion of its assets,
whether now owned or hereafter acquired without the Seller's
consent, so long as the Member shall pay such portion of the
outstanding indebtedness on the Seller's debt or other obligations
as shall be determined by the Seller and shall otherwise comply
with such reasonable terms and conditions as the Seller may require
either (i) to eliminate any adverse effect that such action seems
likely to have on the rates of the other members of the Seller or
(ii) to assure that the Seller's ability to repay its debt and
other obligations of the Seller in accordance with their terms is
not impaired. For purposes of this section "substantial portion of
its assets" shall mean assets that have a value of ten percent
(10%) or more of the Member's total utility plant or assets, that
if sold, will have an effect of more than five percent (5%) on the
Member's power requirements.

12. ASSIGNMENTS. This contract shall be binding upon
and inure to the benefit of the successors and permitted assigns of
the parties, except that this contract may not be assigned by
either party unless (i) prior consent to such assignment is given
in writing by the other party or (ii) such assignment has been
approved in writing by the Seller and is incident to a merger or
consolidation with, or transfer of all or substantially all of the
assets of the transferor to, another person or entity which shall,
as a part of such succession, assume all the obligations of the
transferor under this contract. Any assignment made without a
consent required hereunder shall be void and of no force or effect
as against the non-consenting party. Notwithstanding the forego-
ing, a party, without the other party's consent, may assign,
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transfer, mortgage and pledge its interest in this contract as
security for any obligation secured by an indenture, mortgage or
similar lien on its system assets without limitation on the right
of the secured party to further assign this contract including,
without limitation, the assignment by the Member to create a
security interest for the benefit of the United States of America,
acting through the Administrator and thereafter, the Administrator,
without the approval of the Seller, may (i) cause this contract to
be sold, assigned, transferred or otherwise disposed of to a third
party pursuant to the terms governing such security interest, or
(ii) if the Administrator first acquires this contract pursuant to
7 U.S.C. S907, sell, assign, transfer or otherwise dispose of this
contract to a third party; provided, however, that in either case
(a) the Member is in default of its obligations to the Administra-
tor that are secured by such security interest and the Administra-
tor has given Seller notice of such default; and (b) the Adminis-
trator has given Seller thirty days' prior notice of its intention
to sell, assign, transfer or otherwise dispose of this contract
indicating the identity of the intended third-party assignee or
purchaser. No permitted sale, assignment, transfer or -other
disposition shall release or discharge the Member from its
obligations under this contract.

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

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

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

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

Executed this day and year first mentioned.

OLD DOMINION ELECTRIC COOPERATIVE

/ By: )A.& 2
/ // v/ President

ATTES : K //

Se retary

DELAWARE ELECTRIC COOPERATIVE

By: A.-

6$'resident
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STATE OF DELAWARE

-GiF /COUNTY OF Az

The foregoing instrument was acknowledged before me this
\L r day of CN\>Q , 1992, by President of
Old Dominion Electric Cooperative, Va corporation, on
behalf of said corporation.

My commission expires

Notary Public

STATE OF DELAWARE

CITY/COUNTY OF T

The fpregoing instrument was acknowledged before me this
>2n^O day of j , 1992, by anM a , President of
DELAWARE ELECTRZC COOPERATIVE, a Delaware cotporation, on behalf of
said corporation.

My commission expires '19S, 199i

Notary Ptilfc
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EXHIBITA-I

TO WHOLESALE POWER CONTRACT

EXISTING POINTS OF DELIVERY REQUIREMENTS,

DEU VERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Delaware Electric Cooperative

1. Exitng Points of Delivery

Name

1. KIrby

2. Johnson

3. Kratz

4. Vernon

5. Pepper

6. Lank

7. Vaughn

Voltage of
Delivery

Indicate Year of
Change and New

Voltage It Any

25 kV

25 kV

69 kV

69 kV

69 kV

69 kV

69 kV

1 Yr. Hence

7,000

3,100

6,500

8,000

10,000

22,000

12,000

Estimated Peak Load From Above Date

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

7,100 7.200 7,300

3,200 3,300 3,500

6,700 7,000 7,500

9,000 9,500 11,000

11,000 12,000 13,000

25,000 28,000 30,000

12,500 13,000 14,000

10 Yrs. Hence

7,500

4,000

8,000

13,000

16,000

39,000

17,000



17-Apr-92 Page 2

EXHIBIT A-I

TO WHOLESALE POWER CONTRACT

EXISTING POINTS OF DEUVERY REQUIREMENTS,

DEUVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Delaware Electric Cooperative

1. Existing Points of Deliverv

8.

9.

10.

II.

12.

13.

14.

Name

Short

Jones

Taylor

Falnnount

Bayard

Meredith

Concord

Voltage of
Delivery

Indicate Year of
Change and New

Voltage It Any

69 kV

138 kV

69 kV

69 kV

69 kV

69 kV

69 kV

1 Yr. Hence

4,500

8,000

12,000

29,000

23,900

12,500

8,000

Estimated Peak Load From Above Date

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

4,800 5,000 6,200

9,000 10,000 12,000

13,000 14,000 16,000

30,000 32,000 39,000

23,800 26,700 28,400

13,000 14,000 15,000

9,000 9,500 11,000

10 Yrs. Hence

8,000

14,000

21,000

50,000

38,000

18,000

12,500
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Delaware Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Kirby Substation
2. Location Near Milford

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, wire, (wye) (delta) at approximately 60 cycles

and 25000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity
2) Line facilities (feet), kv line and (feet)

(miles) kv line.
3) Control and protective equipment:

5. The delivery point shall be

6. Electricity will be metered at 12000 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 0
9. Orginially connect 1959
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Delaware Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Johnson Substation
2. Location Near Frankford

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, wire, (wye) (delta) at approximately 60 cycles

and 25000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity
2) line facilities _ (feet), kv line and (feet)

(miles) kv line.
3) Control and protective equipment:

5. The delivery point shall be

6. Electricity will be metered at 12000 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 0
9. Orginially connect 1954
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Delaware Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Kratz Substation
2. Location Near Greenwood - Circuit 6752

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, wire, (wye) (delta) at approximately 60 cycles

and 69000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity
2) line facilities (feet), kv line and (feet)

(miles) kv line.
3) Control and protective equipment:

5. The delivery point shall be

6. Electricity will be metered at 69000 volts or metered in effect at
volts.

7. The application rate-schedule is OD
8. SEPA allocation: 0
9. Orginially connect 1937
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Delaware Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Vemon Substation
2. Location Near Harrington - Circuit 6713

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, wire, (wye) (delta) at approximately 60 cycles

and 69000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity
2) Line facilities _ (feet), kv line and (feet)

(miles) kv line.
3) Control and protective equipment:

5. The delivery point shall be

6. Electricity will be metered at 12000 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 0
9. Orginially connect November 1969
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Delaware Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Pepper Substation
2. Location Near Georgetown - Circuit 6722

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, wire, (wye) (delta) at approximately 60 cycles

and 69000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity
2) Line facilities (feet), kv line and (feet)

(miles) kv line.

3) Control and protective equipment:

j. The delivery point shall be

6. Electricity will be metered at 12000 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 0
9. Orginially connect 1959

_ _ _
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Delaware Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Lank Substation
2. Location Near Harbeson - Circuit 6722

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, wire, (wye) (delta) at approximately 60 cycles

and 69000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity
2) Line facilities (feet), kv line and (feet)

(miles) kv line.
3) Control and protective equipment:

D. The delivery point shall be

6. Electricity will be metered at 69000 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 0
9. Orginially connect 1955
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Delaware Electric Cooperative
- ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Vaughn Substation
2. Location Near Viola - Circuit 6704

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, wire, (wye) (delta) at approximately 60 cycles

and 69000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity
2) Line facilities (feet), kv line and (feet)

(miles) kv line.
3) Control and protective equipment:

5. The delivery point shall be

6. Electricity will be metered at 12000 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 0
9. Orginially connect 1957

_ _ _ _ _
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Delaware Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Short Substation
2. Location Near Laurel - Circuit 6706

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, wire, (wye) (delta) at approximately 60 cycles

and 69000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity
2) Line facilities _ (feet), kv line and (feet)

(miles) __ v line.
3) Control and protective equipment:

5. The delivery point shall be

6. Electricity will be metered at 12000 volts or metered in effect at
volts.

7. The application rate-schedule is OD
8. SEPA allocation: 0
9. Orginially connect 1956
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Delaware Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

I. Name of Delivery Point Jones Substation
2. Location Near Smyrna - Circuit 13770

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, wire, (wye) (delta) at approximately 60 cycles

and 138000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity
2) Line facilities (feet), kv line and (feet)

(miles) kv line.
3) Control and protective equipment:

5. The delivery point shall be

6. Electricity will be metered at 12000 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 0
9. Orginially connect 1955
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Delaware Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point _Taylor Substation
2. Location Near Seaford -- Circuit 6752

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, wire, (wye) (delta) at approximately 60 cycles

and 69000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity
2) Line facilities (feet), kv line and (feet)

(miles) kv line.
3) Control and protective equipment:

5. The delivery point shall be

6. Electricity will be metered at 12000 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 0
9. Orginially connect 1956



Page No. 11
April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Delaware Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Fairmount Substation
2. Location Near Georget wn - Circuit 6720

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, wire, (wye) (delta) at approximately 60 cycles

and 69000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity
2) Line facilities (feet), kv line and (feet)

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

. The delivery point shall be

6. Electricity will be metered at 69000 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 0
(. Orginially connect August 1969
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Delaware Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point _Bayard Substation
2. Location Near Miliville - Circuit 6735

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, wire, (wye) (delta) at approximately 60 cycles

and 69000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity
2) Line facilities _ (feet), kv line and (feet)

(miles) kv line.
3) Control and protective equipment:

5. The delivery point shall be

6. Electricity will be metered at 69000 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 0
9. Orginially connect November 1964

_ . _ _ _ _ _
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Delaware Electric Cooperative
-ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Meredith Substation
2. Location Near Cheswold - Circuit 6704

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, wire, (wye) (delta) at approximately 60 cycles

and 69000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity_
2) Line facilities _ (feet), kv line and (feet)

(miles) kv line.
3) Control and protective equipment:

5. The delivery point shall be

6. Electricity will be metered at 12000 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 0
9. Orginially connect May 1970

_ . _ _ _ _ _
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Delaware Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Concord Substation
2. Location Near Laurel - Circuit 6722

3I The characteristics of electricity supplied hereunder are as follows:
3 phase, wire, (wye) (delta) at approximately 60 cycles

and 69000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity
2) Line facilities _ (feet), kv line and (feet)

(miles) kv line.
3) Control and protective equipment:

5. The delivery point shall be

6. Electricity will be metered 3t 69000 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 0
9. Orginially connect May 1970

_ _
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April 17, 1992

EXBT C

TO WHOLESALE POWER CONTRACT
EEIWEEN

OLD DOMMION ELECTRIC COOPERATIVE
AND

DELAWARE ElECTRIC COOPERATIVE

SPECIAL EQUIPMENT

1. None



EXHIBIT D

TO WHOLESALE POWER CONTRACT
BE~TWEKN

OLD DOMINION ELECTRIC COOPERATIVE
AND

DELAWARE ELECTRIC COOPERATIVE

OLD DOMINION ELECTRIC COOPERATIVE
COMPREHENSIVE COST OF SERVICE FORMULA

FEDERAL ENERGY REGULATORY COMMISSION

Docket No. ER92-432-000
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OLD DOMINION ELECTRIC COOPERATIVE

COMPREHENSIVE COST OF SERVICE STUDY



Executive Summary

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

Development and implementation of the Formula Rate

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

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

(1) Forecast of Power Supply Requirements

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

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

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

2 Virginia area members have individual contracts with SEPA.

1

_ _ _-
_ 

_ 
_



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

(2) Budget Development

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

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

(3) Implementing the Formula Rate

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

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

Synchronization Adiustments in the Formula Rate

The Old Dominion budget is a calendar year budget, however, the charges resulting from
application of the formula are not placed into effect until April 1. The delay is needed for
the member systems to obtain approval from the various State Commissions to adjust rates

2
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to their member-consumers 3 . The member systems of Old Dominion have wholesale
power cost adjustment filings to modify rates to the member-consumers which are subject
to State Commission approval and typically require a 90 day period for notice requirements
and administrative approval at the State Commissions. Additionally, the Old Dominion
Board has directed that the effect of the cost estimates for the rate year begin in the month
of April when the member-consumer's usage is at a low point, thereby minimizing the
impact of any increase in their electricity cost.

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

Prior Period Adjustments for Demand Revenues

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

Prior Period Adfustments for Energy Revenues

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

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

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

3



OLD DOMINION COMPREHENSIVE COST OF SERVICE FORMULA

Demand Enerv
1. O&M Expenses

A.
1.
2.
3.
4.
5.
6.
7.
8.
9.

10.
11.
12.
13.

Energy Related
FERC Acct. 501

Acct. 503
Acct. 504
Acct. 510
Acct. 512
-Acct. 513
Acct. 518
Acct. 528
Acct. 530
Acct. 531
Acct. 544
Acct. 547
Acct. 555 - Energy related

purchase power

x
x
x
x
x
x
x
x
x
x
x
x

X

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

II. Depreciation Expense
Acct. 403

m. Decommissioning Expense (see Note A)
Acct. 403

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

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

x

x

x

x
x

X
x
x X

4



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

Vu. Debt Expense
Acct. 427 through 432 X

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

IX. Life Insurance
Acct.-426.2 X

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

XM. Exaordinary Gains
Acct. 434 X

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

Subtotal Demand and Energy Expenses
I+iI+III+ IV+V+VEI+VIII+IX+X:+X+XII-(vI) A B

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

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

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

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

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

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

5
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Rate Determinants

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

less 300 kW minimum per Delivery Point

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

Adjusted For Losses To Generation

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

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

MINIMUM CHARGE RATE (see Note I)

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

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

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

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

EXCESS FACILIXlES CHARGES as assigned (see Note F).

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

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

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

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

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

General Information

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

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

The Following circumstances require a rate change application.

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

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

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

4. Any other changes.

7



Note A Decommissioning Expense

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

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

Old Dominion's portion of the estimated costs of decommissioning North Anna is
approximatelyM48.5 million in 1990 dollars and $247.5 million in 2020 dollars.
In determining the decommissioning fund level, Old Dominion adopts the
decommissioning studies as filed by Virginia Power in their wholesale rate
applications at the FERC. Old Dominion's $247.5 million share as derived from
the Virginia Power study will be collected over the remaining life of the units. Old
Dominion's share is derived from the formula ((Z) x 11.6% x Unit 1
decommissioning costs) and ((a) x 11.6% x Unit 2 decommissioning costs) due to
Old Dominion's purchase of North Anna Units 1 and 2 taking place five and three
years, respectively, after the commercial operations start date. Decommissioning
is scheduled to begin in 2020. The present value of the future decommissioning
costs is being charged to members through rates and is credited to the
decommissioning reserve. Because Old Dominion is a not-for-profit electric
cooperative, exempt from taxation under 501(C)(12) of the Code, the Trust was
created as a grantor trust so that for federal income tax purposes, income of the
Trust is income to Old Dominion. Funds in the Trust are available only for
decommissioning costs.

Annual values are as follows:

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

Note B Amortization Expense - North Anna

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

8



Note C Amortization Expense - Pollution Control

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

Note D Gross Receipts Taxes

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

Note E Other Income, Credits, or Discounts

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

Note F Other Income, Credits, or Discounts

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

Excess Facilities Charges

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

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

Maimum Diversified Demand (MDD) Charges

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

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

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

Note G Equity Contribution

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

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

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

Note I Annual Delivery Point Charge

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

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

Average Demand Rate (ADR) =

SUBTOTAL DEOLD EXPENSES (A) - NON-COMCMEN DEIMD CHARGE EV. (SEE NO7X P)-RTrA REP
kW DEMAD
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Minimum Delivery Point Charge (MDPC) = ADR * 300 kW + $800

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

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

Minimum Charge Rate (for APR-MAR) =

ADPC-FQDPR
7OTAL OF THE NO. OF DELIVERY POIN7S FOR APR-DEC

Note J First Quarter Revenues

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

Note K Bear Island Contractual Obligation

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

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

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

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

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

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

Note M Reactive Power Charge

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

13
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Note N Loss Factors

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

Note 0 Prior Period Adjustments for Demand Revenues

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

Note P Non-Coincident Demand Charge (NCDC)

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

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

PTAL OF ACCOUWi 9D931 * 1QU I ZE R13V70NU * CONT *G h M XQfEl0F * PA?7OJL cor + ReImP IWS
JTOAL oD Dompw EmiC CoopmmJ Damity Paw Nom-WINDvff PZUX
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OLD DOMINION ELECTRIC COOPERATIVE

Rate Schedule OD

APPUCABLE FOR POWER SERVICES RENDERED TO:

A&N Electric Cooperative
BARC Electric Cooperative

Choptank Electric Cooperative
Community Electric Cooperative
Delaware Electric Cooperative

Mecklenburg Electric Cooperative
Northern Neck Electric Cooperative

Northern Virginia Electric Cooperative
Prince George Electric Cooperative
Rappahannock Electric Cooperative

Shenandoah Valley Electric Cooperative
Southside Electric Cooperative

*EFFECTIVE:

Communication Regarding this Tariff
should be addressed to:

John P. Edwards
President

OLD DOMINION ELECTRIC COOPERATIVE
Innsbrook Corporate Center
4201 Dominion Boulevard

Glen Allen, Virginia 23060



Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

A. AVAILABILITY

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

B. CHARACTER OF SERVICE

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

C. MONTHLY RATE

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

D. ENERGY ADJUSTMENT

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

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

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

is as defined below:

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

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

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

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

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

E. DETERMINATION OF KW DEMAND AND DEMAND

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

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

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

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

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

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

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

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

(c) Determination of RKVA Demand

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

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

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

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

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

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

(c) Determination of RKVA Demand

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

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

(1) Determination of kW Demand

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

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

system (VEPCO and ODEC) peak demand occurs.

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

(c) Determination of RKVA Demand

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

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

(1) Determination of kW Demand

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

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

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

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

(c) Determination of RKVA Demand

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

F. PAYMENT TERMS

(1) When Bills Are Payable

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

(2) Late Payment Charge

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

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

A. AVAILABILITY

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

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

B. DETERMINATION OF NORMAL SERVICE FACILITIES

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

C. EXCESS FACILITIES SERVICE

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

Issued: Effective:
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OLD DOMINION ELECTRIC COOPERATIVE

AMENDED AND RESTATED WHOLESALE POWER CONTRACT

THIS AMENDED AND RESTATED CONTRACT is made as of this
Add day of A jri I , 1992, between OLD DOMINION ELECTRIC
COOPERATIVE (hereinafter called the "Seller"), a corporation
organized and existing under the laws of the Commonwealth of
Virginia, and MECKLENBURG ELECTRIC COOPERATIVE (hereinafter called
the "Member"), a corporation organized and existing under the laws
of the State of Virginia.

RECITALS:

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

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

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

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



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

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

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

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

WITNESSETH:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

d. The time and manner of delivery of notices.

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

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

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

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

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

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

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

11. TRANSFERS BY THE MEMBER. During the term of this
contract, the Member will not, without the approval in writing of
the Seller and, so long as the Member remains a borrower of the
Rural Electrification Administration, the approval in writing of
the Administrator, take or suffer to be taken any steps for
corporate reorganization or dissolution, or to consolidate with or
merge into any corporation, or to sell, lease or transfer (or make
any agreement therefor) all or a substantial portion of its assets,
whether now owned or hereafter acquired. Seller will not unreason-
ably withhold or condition its consent to any reorganization,
dissolution, consolidation, or merger, or to any sale, lease or
transfer (or any agreement therefor) of assets. Seller will not
withhold or condition its consent except in cases where to do
otherwise would result in rate increases for the other members of
the Seller, impair the ability of the Seller to repay its debt or
any other obligations in accordance with their terms, or adversely
affect system performance in a material way. Notwithstanding the
foregoing, the Member may take or suffer to be taken any steps for
reorganization or dissolution or to consolidate with or merge into
any corporation or to sell, lease or transfer (or make any
agreement therefor) all or a substantial portion of its assets,
whether now owned or hereafter acquired without the Seller's
consent, so long as the Member shall pay such portion of the
outstanding indebtedness on the Seller's debt or other obligations
as shall be determined by the Seller and shall otherwise comply
with such reasonable terms and conditions as the Seller may require
either (i) to eliminate any adverse effect that such action seems
likely to have on the rates of the other members of the Seller or
(ii) to assure that the Seller's ability to repay its debt and
other obligations of the Seller in accordance with their terms is
not impaired. For purposes of this section "substantial portion of
its assets" shall mean assets that have a value of ten percent
(10%) or more of the Member's total utility plant or assets, that
if sold, will have an effect of more than five percent (5%) on the
Member's power requirements.

12. ASSIGNMENTS. This contract shall be binding upon
and inure to the benefit of the successors and permitted assigns of
the parties, except that this contract may not be assigned by
either party unless (i) prior consent to such assignment is given
in writing by the other party or (ii) such assignment has been
approved in writing by the Seller and is incident to a merger or
consolidation with, or transfer of all or substantially all of the
assets of the transferor to, another person or entity which shall,
as a part of such succession, assume all the obligations of the
transferor under this contract. Any assignment made without a
consent required hereunder shall be void and of no force or effect
as against the non-consenting party. Notwithstanding the forego-
ing, a party, without the other party's consent, may assign,
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transfer, mortgage and pledge its interest in this contract as
security for any obligation secured by an indenture, mortgage or
similar lien on its system assets without limitation on the right
of the secured party to further assign this contract including,
without limitation, the assignment by the Member to create a
security interest for the benefit of the United States of America,
acting through the Administrator and thereafter, the Administrator,
without the approval of the Seller, may (i) cause this contract to
be sold, assigned, transferred or otherwise disposed of to a third
party pursuant to the terms governing such security interest, or
(ii) if the Administrator first acquires this contract pursuant to
7 U.S.C. §907, sell, assign, transfer or otherwise dispose of this
contract to a third party; provided, however, that in either case
(a) the Member is in default of its obligations to the Administra-
tor that are secured by such security interest and the Administra-
tor has given Seller notice of such default; and (b) the Adminis-
trator has given Seller thirty days' prior notice of its intention
to sell, assign, transfer or otherwise dispose of this contract
indicating the identity of the intended third-party assignee or
purchaser. No permitted sale, assignment, transfer or-other
disposition shall release or discharge the Member from its
obligations under this contract.

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

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

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

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

Executed this day and year first mentioned.

OLD DOMINION ELECTRIC COOPERATIVE

President

Sfretary /

MECKLENBURG ELECTRIC COOPERATIVE

By:
J~sident

ATTEST:
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STATE OF VIRGINIA

-eY9 COUNTY OF

The foregoing instrument was acknowledged before me this
\3> day of , 1992, by t f President of
Old Dominion Efectric Cooperative,'a Virginia corporation, on
behalf of said corporation.

My commission expires Mq3 .

Notary Public

STATE OF VIRGINIA

CITY/COUNTY OF !lecklenburR

The foregoing instrument was acknowledged before me this
27th day of April , 1992, by Worth M. Hudson , President of
MECKLENBURG ELECTRIC COOPERATIVE, a Virginia corporation, on behalf
of said corporation.

My commission expires May 22 , 19 92

NotaryPublic
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16-Apr-92 Page 1

EXHIBITA-I

TO WHOLESALE POWER CONTRACT

EXISTING POINTS OF DELIVERY REQUIREMENTS,

DELIVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Mecklenburg Electric Cooperative

1. Existing Pdnts of Deliverv

Name

1. Beechwood

2. Black Branch

3. Brink

4. Clarksville

5. Climax

G. Crystal Hill

7. Emporia

Voltage of
Delivery

Indicate Year of
Change and New
I oltage If Any

115 kV

69 kV

115 kV

115kV

69 kV

115 kV

115 kV

1 Yr. Hence

8,186

3,592

2,079

5,184

4,805

7,985

9,229

Estimated Peak Load From Above Date

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

8,730 9,310 10,588

3,715 3,842 4,110

2,159 2,243 2,419

5,600 6,048 7,056

5,020 5,245 5,725

8,470 8,985 10,110

9,736 10,271 11,429

10 Yrs. Hence

14,604

4,864

2924

10,372

7,127

13,579

14,929
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EXHIBIT A-I

* TO WHOLESALE POWER CONTRACT

EXISTiNG POINTS OF DELIVERY REQUIREMENTS,

DELIVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Mecklenburg Electric Cooperative

1. Existing Points of Deriverv

Name

8. Freeman

9. Gasburg

10. Gretna

11. Grit

12. Hickory Grove

13. Jones Store

14. Mt. Airy

Voltage of
Delivery

Indicate Year of
Change and New

Voltage if Any

115kV

69 kV

69 kV

115 kv

115 kv

69 kV

69 kV

1 Yr. Hence

5,127

6,629

5,444

2,959

5,000

3,476

2,686

Estimated Peak Load From Above Date

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

5,572 6,056 7,154

6,983 7,356 8,162

5,680

3,141

5,000

3,634

2,764

5,927

3,334

5,000

3,799

2,844

6,453

3,757

5,000

4,153

3,012

10 Yrs. Hence

10,851

10,587

7,982

5,063

5,000

5,187

3,477



16-Apr-92 Page 3

EXHIBITA-I

TO WHOLESALE POWER CONTRACT

EXISTING POINTS OF DELIVERY REQUIREMENTS,

DELIVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Mecklenburg Electric Cooperative

1. Existing Points of Delivery

15.

16.

17.

18.

19.

20.

21.

Name

Northview

Omega

Boydton

D.C. Jackson

Shockoe

Kerr

Meckgen

Voltage of
Delvery

Indicate Year of
Change and New

Voltage H Any

115kV

115 kV

115 kV

115kV

69 kV

115 kV

115 kV

1 Yr. Hence

1,950

6,153

3,596

3,463

3,641

1,486

6,000

Estimated Peak Load From Above Date

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

1,964 1,979 2,008

6,475 6,815 7,547

3,877 4,181 4,862

3,697 3,947 4,499

3,861 4,095 4,605

1,605 1,734 2,023

6,000 6,000 6,000

10 Yrs. Hence

2,082

9,741

7,090

6,239

6,178

2,973

6,000



Page No. 1
April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Beechwood
2. Location 2 mi. E. of Rt. 1 at Intersection of Rt. 615 and 637,

Mecklenburg County, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity
2) Line facilities 22092 (feet), 115 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 2-115 kV air break switches

(9017 & 2217)

5. The delivery point shall be at the termination of Vepco facilities on
line side of member's 115 kv air break switch

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 1016
9. Orginially connect May 31, 1966
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April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Black Branch
2. Location S. side Rt. 683, .2 miles W. of Rt 646

Mecklenburg County, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 69000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity
2) Line facilities 102 (feet), 69 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 3-69 kv gang operated air break swithches

(3626.3627,3629)

5. The delivery point shall be at member's attachment to Vepco's
air break switch

6. Electricity will be metered at volts or metered in effect at
69000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 487
9. Orginially connect March 11, -1959
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Brink
2. Location Eastside of Rt 633, .3 mile south of Rt 621

Greensville County, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity
2) line facilities 3.41 (feet), 115 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 1i- s kv 600 amp, air break swrtch

(13057)

5. The delivery point shall be at Vepco's attachment to the member's switch
structure

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 294
9. Orginially connect September 1967
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Clarksville
2. Location 2 miles south of Rt 58 and 1 mile south of Clarksville

and W of Rt 15 Mecklenburg County VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity
2) Line facilities 6600 (feet), 115 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 1-115 kv air break switch, (12787)

1 set of 3 line tension disconnects

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

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 614
9. Orginially connect November 1973
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Climax
. Location W side Rt 799, .3 miles N of Rt 57

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

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 69000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity
2) Line facilities 2250 (feet), 69 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 1 - 69 kv gang operated air

break switch

5. The delivery point shall be at Vepco's attachment to the high side
of the customer's substation structure

6. Electricity will be metered at volts or metered in effect at
69000 volts.

7. The application rate schedule is 00
8. SEPA allocation: 610
9. Orginially connect November 30, 1959
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Crystal Hill
2. Location Rt 610. 3 miles W of Crystal Hill

Halifax County, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity
2) Line facilities 75 (feet), 115 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 2-230 kv air break switches

(3116,3119)

5. The delivery point shall be at the connection of Vepco's facilities
to the supply side of the member's 115 kv air break switch

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 1085
9. Orginially connect September 23, 1952
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Emporia
2. Location E side of Rt 636, .3 mile N of Rt 611

Greensville County, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity
2) Line facilities 1000 (feet), 115 kv line and (feet)

(miles) kv line.
3) Control and protective equipment:

1-1 15 kv air break switch (13049)

5. The delivery point shall be at Vepco's attachment to the high side
of the member's substation structure

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 1243
9. Orginially connect September 23, 1952
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Freeman
2. Location S of Rt 58, 1 mile W of Rt 634

Brunswick County, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity
2) Line facilities 10032 (feet), 115 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 2-115 kv gang operated

air break switches (7129, 7126)

5. The delivery point shall be at the termination of Vepco's line on
the member's air break switch

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 645
9. Orginially connect August 2, 1965
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Gasburg
2. Location E. side of Rt 46, 10 mi. S of Lawrenceville

Brunswick County, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 69000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity
2) Line facilities 52810 (feet), 69 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment: 1-69 kv gang operated

air break switch (13299)

5. The delivery point shall be at Vepco's attachment to the high side
of the member's substation structure

6. Electricity will be metered at volts or metered in effect at
69000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 963
9. Orginially connect May 6, 1954
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Gretna
2. Location S side of Rt 29, 200 ft S of Rt 676

Pittsylvania Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 69000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity
2) Line facilities 400 (feet), 69 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 3-69 kv air break

switches (17346 17347, 17349)

5. The delivery point shall be at Vepco's attachment to the high
side of the member's substation structure

6. Electricity will be metered at volts or metered in effect at
69000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 706
9. Orginiallyconnect September23, 1953
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EXHIBIT B

TO WHOLESALE POWER CONTRACI
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Grit
2. Location Rt 638, .25 mile E of Rt 640, 4 miles SE of Altavista

Pittsylvania Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity
2) Line facilities 13200 (feet), 115 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 3-115 kV air break

switches (3159,3157. 3156)

5. The delivery point shall be at Vepco's attachment to the high
side of the member's substation structure

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 405
9. Orginiallyconnect July, 13, 1965
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Hickory Grove
2. Location Rt 667, .3 mi. E of Rt 657, and .2 mile. W of Rt 649

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

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity
2) Line facilities 39600 (feet), 115 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 2 - 115 kVair break switches

5. The delivery point shall be at Vepco's attachment to the high
side of the member's substation structure

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 0
9. Orginially connect August 1972
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Jones Store
2. Location E. side of Rt 46, 6 mi S. of Chase City

Meclenburg County, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 69000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity
2) Line facilities 358 (feet), 69 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment: 3-69 kv air break switches

(3666.3667.3669) 3-69kv fuses

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

6. Electricity will be metered at volts or metered in effect at
69000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 521
9. Orginially connect September 23, 1952
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Mt. Airy
2. Location S side of Rt 640, .25 mile N of Rt 40

Pittsylvania Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 69000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity
2) Line facilities 39600 (feet), 69 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 3-69 kv gang operated air

break switches (5789,5787.35157)

5. The delivery point shall be at Vepco's attachment to
the high side of the substation structure

6. Electricity will be metered at volts or metered in effect at
69000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 454
9. Orginially connect October 29, 1954
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Northview
2. Location S side of Rt 657, 2 mi. SW of Pleasant Grove

Meclenburg County, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity ERR
2) Line facilities 1900 (feet), 115 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment: 2-115 kv gang operated

air break switches (4058.4059)

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

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 274
9. Orginially connect September 23, 1952
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative

ELECIRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Omega
2. Location S side Rt 58, approx 500' W of intersection

of Rt 658, Halffax Co, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity ERR
2) Line facilities 75 (feet), 115 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 2-115 kV air break switches

(12709 &12706)

5. The delivery point shall be at the connection of Vepco's line to
members 115 kv gang-operated switch on the subst. structure

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 803
9. Orginially connect April 1971
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Boydton
2. Location E side of Rt 608 approx .25 mi. N of Rt 58

approx 2 mi. E of Boydton Mecklenbur Co. Va
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
l) Transformer capacity ERR
2) Line facilities 1000 (feet), 115 kv line and (feet)

(miles) kv line.
.3) Control and protective equipment: 2 - 1 15 kv air break switches

(3896 & 3899)

5. The delivery point shall be at the connection of Vepco's line to
the member's high side structure in the member's substation

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 434
9. Orginially connect December 1975
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECITRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point D.C. Jackson
2. Location Rt 15 S of Barnes Junction at int of Vepco's 115

kv line #33 and Rt 15, Charlotte Co. VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity ERR
2) Line facilities 200 (feet), 115 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 2-115 kv A.B.S. (3378, 3379)

at the pt of attachment of Vepco's conductors

5. The delivery point shall be at the pt of attachment of Vepco's
conductors to the member's substation high side structure

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 371
9. Orginially connect December 1980

A_ _
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Shockoe
2. Location S side of Hwy 832 at int of Trans Line #173

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

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 69000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
I) Transformer capacity ERR
2) Line facilities 120 (feet), 69 kv line and (feet)

(miles) ___ kv line.
3) Control and protective equipment: 1-1 15 kv gang operated vertical

air break switch (17397)

5. The delivery point shall be at the member's attachment to Vepco's
switch structure

6. Electricity will be metered at volts or metered in effect at
69000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 419
9. Orginially connect June 1980
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Kerr
2. Location Approx .35 mi NW of Rt 825, approx .55 mi E of int

of Rt. 825 and 719 in Mecklenburg Co
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

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

(miles) kv line.
3) Control and protective equipment:

5. The delivery point shall be at Vepco's attachment to members
11 5kv trans tap line btw. Vepco switches

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 0
9. Orginially connect January 1990
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Mecklenburg Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Meckgen
2. Location approx 1 mi SE of the intersection of

Rt 722 and 821 in Mecklenburg County
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

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

(miles) kv line.
3) Control and protective equipment:

5. The delivery point shall be Vepco attachment to Meclenburg
Cogen power transformers

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 0
9. Orginially connect March 1992
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EXHIBOT C

TO WHOLESALE POWER CONTRACr

OLD DOMINION ELECTRIC COOPERATIVE
AND

MECELENBURG ElECUC COOPERATIVE

SPECIAL EQUIPMENT

1. None



EXHIBIT D

TO WHOLESALE POWER CONTRACT
BETIWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

MECKLENBURG ELECTRIC COOPERATIVE

OLD DOMINION ELECTRIC COOPERATIVE
COMPREHENSIVE COST OF SERVICE FORMULA

FEDERAL ENERGY REGULATORY COMMISSION

Docket No. ER92-432-000



OLD DOMINION ELECTRIC COOPERATIVE

COMPREHENSIVE COST OF SERVICE STUDY



Executive Sunmmary

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

Development and Implementation of the Formula Rate

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

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

(1) Forecast of Power Supply Requirements

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

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

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

(2) Budget Development

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

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

(3) Implementing the Formula Rate

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

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

Synchronization Adiustments in the Formula Rate

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

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

Prior Period Adiustments for Demand Revenues

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

Prior Period Adiustments for Energy Revenues

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

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

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

Demand Energy
[. O&M Epne

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

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

purchase power X

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

E. Deprecation Expense
Acct. 403 X

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

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

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

VII. Debt Expense
Acct. 427 through 432 X

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

IX Life Insurance
Acct. 426.2 X

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

XE. Extraordinary Gains
Acct. 434 X

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

Subtotal Demand and Energy Expenses
[+[I+1II+IV+V+V[I+VIII+IX+X+yJ+Xl-(VI) A B

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

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

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

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

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

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

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

less 300 kW minimum per Delivery Point

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

Adjusted For Losses To Generation

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

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

MINIMUM CHARGE RATE (see Note I)

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

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

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

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

EXCESS FACILITIES CHARGES as assigned (see Note F).

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

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

NON-COINCIDENT DEMAND CHARGE (see Note P).

6



Bill Determination

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

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

General Information

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

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

The following circumstances require a rate change application.

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

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

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

4. Any other changes.
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Note A Decommissioning Expense

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

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

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

Annual values are as follows:

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

Note B Amortization Expense - North Anna

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

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

Note D Gross Receipts Taxes

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

Note E Other Income, Credits, or Discounts

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

Note F Other Income, Credits, or Discounts

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

Excess Facilities Charges

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

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

Maximum Diversified Demand (MDD) Charges

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

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

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

Note G Equity Contribution

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

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

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

Note [ Annual Delivery Point Charge

Each delivery point is assessed the 300 kW demand charge monthly, regardless ofvoltage level of service or the delivered demand on the delivery point. The Old
Dominion Board of Directors wants to encourage the efficient design of the
combined transmission and distribution systems. Transmission investment for a
new delivery point is made either by Old Dominion or the host utilit3y supplying
transmission service to Old Dominion. When the carrying cost of that investment
is rolled into a melding pot rate, it is borne by all the members of Old Dominion.
Therefore, a direct cost signal to the member system is not available to balance the
decision between distribution system upgrades and transmission system additions.
The minimum 300 kW demand charge is designed to transmit a cost signal toprevent the proliferation of small delivery points which are inefficient investments
for the entire Old Dominion systems. This rate design promotes increased system
operating efficiencies by encouraging upgrades to the existing system rather than
adding additional delivery points.

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

Average Demand Rate (ADR) =
[SUBTOAL DEMAND EXPENSES (A) - NOM-CONCUDErN DEMAND CHARGE REV (SEE NOThE )-WMVA REEF

kW DEMAND
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Minimum Delivery Point Charge (MDPC) = ADR * 300 kW + $800

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

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

Minimum Charge Rate (for APR-MAR) =

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

Note J First Quarter Revenues

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

Note K Bear Island Contractual Obligation

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

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

12



Note L High Voltage Demand Credit

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

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

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

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

Note M Reactive Power Charge

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

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

Note 0 Prior Period Adjustments for Demand Revenues

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

Note P Non-Coincident Demand Charge (NCDC)

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

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

NCDC- 7TOAL O ACCOUN7s 9D-9332 . AUrYW Co0NRLrYmO. + mSGfw NquumTr . PArmDL Co . GROSS aCm Z4TX
7DJAL OLD DOJWJN)ON JC7tC COOPMJU Jo DLUBVET POtr NON-COODVT PE40Z
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OLD DOMINION ELECTRIC COOPERATIVE

Rate Schedule OD

APPLICABLE FOR POWER SERVICES RENDERED TO:

A&N Electric Cooperative
BARC Electric Cooperative

Choptank Electric Cooperative
Community Electric Cooperative
Delaware Electric Cooperative

Mecklenburg Electric Cooperative
Northern Neck Electric Cooperative

Northern Virginia Electric Cooperative
Prince George Electric Cooperative
Rappahannock Electric Cooperative

Shenandoah Valley Electric Cooperative
Southside Electric Cooperative

*EFFECTIVE:

Communication Regarding this Tariff
should be addressed to:

John P. Edwards
President

OLD DOMINION ELECTRIC COOPERATIVE
Innsbrook Corporate Center
4201 Dominion Boulevard

Glen Allen, Virginia 23060



Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

A. AVAILABILITY

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

B. CHARACTER OF SERVICE

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

C. MONTHLY RATE

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

D. ENERGY ADJUSTMENT

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

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

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

is as defined below:

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

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

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

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

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

E. DETERMINATION OF KW DEMAND AND DEMAND

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

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

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

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

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

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

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

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

(c) Determination of RKVA Demand

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

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

issued: Effective:
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Old Dominion Electric Cooperative Onginal ODFERC Tariff Supersedes None

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

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

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

(c) Determination of RKVA Demand

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

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

(1) Determination of kW Demand

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

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

system (VEPCO and ODEC) peak demand occurs.

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

(c) Determination of RKVA Demand

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

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

(1) Determination of kW Demand

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

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

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

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

(c) Determination of RKVA Demand

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

F. PAYMENT TERMS

(1) When Bills Are Payable

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

(2) Late Payment Charge

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

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

A. AVAILABILIlY

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

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

B. DETERMINATION OF NORMAL SERVICE FACILITIES

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

C. EXCESS FACILITIES SERVICE

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

Issued:_ Effective:
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OLD DOMINION ELECTRIC COOPERATIVE

AMENDED AND RESTATED WHOLESALE POWER CONTRACT

THIS 4,ENDED AND RESTATED CONTRACT is made as of this
day of 1992, between OLD DOMINION ELECTRIC

COOPERATIVE (hereinafter called the "Seller"), a corporation
organized and existing under the laws of the Commonwealth of
Virginia, and NORTHERN NECK ELECTRIC COOPERATIVE (hereinafter
called the "Member"), a corporation organized and existing under
the laws of the State of Virginia.

RECITALS:

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

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

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

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

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

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

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

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

WITNESSETH:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

If at any time the Board of Directors shall determine
that the formula set forth in "Exhibit D" does not meet all such
costs and expenses it may, subject to any necessary regulatory
review and/or approval, adopt a new formula to meet all such costs
and expenses.
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(c) The formula from time to time set forth in "Exhibit

D" and the rates and charges established thereby shall at all times

be sufficient to enable the Seller to comply with all mortgage,

indenture, regulatory and governmental requirements as they may

exist from time to time.

(d) The Seller shall cause a notice in writing to be

given to the Member and all other members of the Seller which shall

set out all the proposed revisions of the formula with the

effective date of the revised formula which shall not be less than

thirty (30) no more than ninety (90) days after the date of the

notice and shall set forth the basis upon which the formula is

proposed to be adjusted and established. The Member agrees that

the formula from time to time established by the Board of Directors

of the Seller shall be deemed to be substituted for the formula

thereto set forth in "Exhibit D" and agrees to pay for electric

power and energy furnished by the Seller to it after the effective

date of any such revision at rates and charges set pursuant to the

revised formula.

5. METER READINGS AND PAYMENT OF BILLS. Attached to

and made a part of this contract is "Exhibit D", which establishes

the rates to be charged and defines the following:

a. The intervals at which the Seller shall read, or

cause to be read, the electric meters;

b. The date on which, and the office to which, all

accounts shall be paid for electric power and energy furnished by

the Seller;

c. The penalty to a member who shall fail to pay

its bill within the designated pay period, which penalty shall

include, but not be limited to, late payment charges and conditions

under which the Seller may discontinue delivery of electric power

and energy;

d. The time and manner of delivery of notices.

6. METER TESTING AND BILLING ADJUSTMENT. The Seller

shall test and calibrate, or cause to be tested and calibrated,

meters by comparison with accurate standards at intervals not

greater than the periodic test schedule for the type of meter in

use as set forth in the Code for Electricity Metering ANSI C12-1975

or later revisions. The Seller shall also make, or cause to be

made, special meter tests at any time at the Members request.

The costs of all tests shall be borne by the Seller;

however, if a special meter test made at the Member's request shall

disclose that the meters are recording accurately, the Member shall

reimburse the Seller for the cost of such test. Meters registering

not more than two percent (2%) above or below normal shall be
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deemed accurate. The readings of any meter which shall have been
disclosed by test to be inaccurate shall be corrected for the
period the inaccuracy is known, or for a mutually agreed upon
period, or lacking knowledge or agreement, a period of ninety (90)
days from the date of discovery of such inaccuracy or malfunction
in accordance with the percentage of inaccuracy found by such test.
If any meter shall fail to register for any period, the Member and
the Seller shall agree as to the amount of energy furnished during
such period and the Seller shall render a bill for that amount.

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

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

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

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

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

11. TRANSFERS BY THE MEMBER. During the term of this
contract, the Member will not, without the approval in writing of
the Seller and, so long as the Member remains a borrower of the
Rural Electrification Administration, the approval in writing of
the Administrator, take or suffer to be taken any steps for
corporate reorganization or dissolution, or to consolidate with or
merge into any corporation, or to sell, lease or transfer (or make
any agreement therefor) all or a substantial portion of its assets,
whether now owned or hereafter acquired. Seller will not unreason-
ably withhold or condition its consent to any reorganization,
dissolution, consolidation, or merger, or to any sale, lease or
transfer (or any agreement therefor) of assets. Seller will not
withhold or condition its consent except in cases where to do
otherwise would result in rate increases for the other members of
the Seller, impair the ability of the Seller to repay its debt or
any other obligations in accordance with their terms, or adversely
affect system performance in a material way. Notwithstanding the
foregoing, the Member may take or suffer to be taken any steps for
reorganization or dissolution or to consolidate with or merge into
any corporation or to sell, lease or transfer (or make any
agreement therefor) all or a substantial portion of its assets,
whether now owned or hereafter acquired without the Seller's
consent, so long as the Member shall pay such portion of the
outstanding indebtedness on the Seller's debt or other obligations
as shall be determined by the Seller and shall otherwise comply
with such reasonable terms and conditions as the Seller may require
either (i) to eliminate any adverse effect that such action seems
likely to have on the rates of the other members of the Seller or
(ii) to assure that the Seller's ability to repay its debt and
other obligations of the Seller in accordance with their terms is
not impaired. For purposes of this section "substantial portion of
its assets"-shall mean assets that have a value of ten percent
(10%) or more of the Member's total utility plant or assets, that
if sold, will have an effect of more than five percent (5%) on the
Member's power requirements.

12. ASSIGNMENTS. This contract shall be binding upon
and inure to the benefit of the successors and permitted assigns of
the parties, except that this contract may not be assigned by
either party unless (i) prior consent to such assignment is given
in writing by the other party or (ii) such assignment has been
approved in writing by the Seller and is incident to a merger or
consolidation with, or transfer of all or substantially all of the
assets of the transferor to, another person or entity which shall,
as a part of such succession, assume all the obligations of the
transferor under this contract. Any assignment made without a
consent required hereunder shall be void and of no force or effect
as against the non-consenting party. Notwithstanding the forego-
ing, a party, without the other party's consent, may assign,
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transfer, mortgage and pledge its interest in this contract as
security for any obligation secured by an indenture, mortgage or
similar lien on its system assets without limitation on the right
of the secured party to further assign this contract including,
without limitation, the assignment by the Member to create a
security interest for the benefit of the United States of America,
acting through the Administrator and thereafter, the Administrator,
without the approval of the Seller, may (i) cause this contract to
be sold, assigned, transferred or otherwise disposed of to a third
party pursuant to the terms governing such security interest, or
(ii) if the Administrator first acquires this contract pursuant to
7 U.S.C. §907, sell, assign, transfer or otherwise dispose of this
contract to a third party; provided, however, that in either case
(a) the Member is in default of its obligations to the Administra-
tor that are secured by such security interest and the Administra-
tor has given Seller notice of such default; and (b) the Adminis-
trator has given Seller thirty days' prior notice of its intention
to sell, assign, transfer or otherwise dispose of this contract
indicating the identity of the intended third-party assignee or
purchaser. No permitted sale, assignment, transfer or other
disposition shall release or discharge the Member from its
obligations under this contract.

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

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

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

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

Executed this day and year first mentioned.

OLD DOMINION ELECTRIC COOPERATIVE

By: X &,g S
President

ATTEo r

Sfretary /

NORTHERN NECK ELECTRIC COOPERATIVE

By: Z - 2.
President

ATTEST:
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STATE OF VIRGINIA

-eCI;-/COUNTY OF a

The foregoing instrument was acknowledged before me this\Lb. day of ( , I, 1992, b President of
Old Dominion Electric Coopecative,'9-Ža Virginia corporation, on
behalf of said corporation.

My commission expiresa\ Q\3.

Notary Public

STATE OF VIRGINIA

CIT"PF/COUNTY OF A t st'& )

The foregoing instrument was acknowledged before me this
a \ _ day of , 1992, by. &s t r-, President ofNORTHERN NECK EVECTRIC COOPERATIVE, a Virginia corporation, on
behalf oE said corporation.

My commission expires Sk £1 , __i

Notary Public
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EXHIBIT A- I

TO WHOLESALE POWER CONTRACT

EXISTIN3 POINTS OF DELIVERY REQUIREMENTS,

DELIVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Northern Neck Electric Cooperative

I. Existing Points of Delivery

I Name

1. Cross Hill

2. Folly

3. Oak Grove

| 4. Office Hall

5. Passapatanzy

1 6. Sanders

7. Gamer

Voltage of
Delivery

Indicate Year of
Change and New

Voltage if Any

125 kV

34.5 kV

34.5 kV

125 kV

12.5 kV

34.5 kv

115 kV

1 Yr. Hence

1,081

3,558

9,100

3,447

3,688

9,800

13,262

Estimated Peak Load From Above Date

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

1,090 1,100 1,117

3,750 4,000 4,690

9,500 10,000 11,264

3,600 3,750 4,085

3,800 4,000 4,392

10,500 11,250 12436

13,800 14,400 15,222

10 Yrs. Hence

1,212

5,007

12332

4,499

4,860

13,429

16,452
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northem Neck Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Cross Hill
2. Location E. side of Rt 200 at Rt 605, 2 ml. S. of Wicomico Church.

Northumberland County, Virgnila
3. The characteristics of electricity supplied hereunder are as follows;

3 phase, 4 vdre, (wye) (delta) at approximately 60 cycles
and 12500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity
2) Line facilities 30 (feet), 12.5 kvline and (feet)

(miles) kv line.
3) Control and protective equipment; I S 1C_ _ tp o out-1t

5. The delivery point shall be at the termination of epco facilities on the -
members pole 30 feet from Vepco pole #31251

6. Electricity will be metered at 12500 volts or metered in effect at
volts.

7. The application rate schedule fs OD
8. SEPA allocation: 0.
9. Orginially connect October 15, 1952
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northem Neck Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Folly
2. Location W. side of Rt. 646, 1/4 mi. off Rt. 646 at Folly,

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

3 phase, 4 wire, (wye) (delta) at approximately 60 cycles
and 34500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity
2) Line facilities 787 (feet), 34.5 kv line and (feet)

(miles) kv line.
3) Control and protective equipment:

5. The delivery point shall be at Vepco's attachment to the high side of the
member's structure 750' from member's substation

6. Electricity will be metered at 34500 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 300
9. Orginially connect July 27, 1955



IORTHERN NECK EC TEL No.804-333-5581 Apr 20,92 10:08 No.001 P.03

Page No. 3
April 17,1992

EXHIBIT B

TO WHOLESALE POWER, CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northem Neck Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Oak Grove
2. Location W. side Rt. 205, 0.5 mi. N. Oak Grove, Westmoreland County, Va.

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, 4 wire, (wyc) (delta) at approximately 60 cycles

and 34500 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity
2) Line facilities 367 (feet), 34.5 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment:,

8Vlt~h, OC908 W'. Grfe81WG
5. The delivery point shall be atVepco's attachment to the member's substatior

Structure 60 feet from Vepco pole #182Cc
6. Electricity will be metered at 34500 volts or metered in effect at

volts.
7. The application rate schedule is OD
8. SEPA allocation: 794
9. Orginiallyconnect October15, 1952
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Neck Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Office Hall
2. Location E. side of Rt. 301, 75 mi. N. of Rt. 3, King George County, Va.

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, 4 wire, (wye) (delta) at approximately 60 cycles

and 12500 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity 4500 KVA, 30, 34.5 - 7.2/12.5 KV
2) Line facilities 3105 (feet), 34.5 kv line and 10 (feet)

(miles) 12.5 kv line.
3) Control and protective equipment: 1-34.5 KV, air break switch, 1-46

kv air break switch, 3-34.5 KV, 100 A Fuse Holders, 3-65 A Fuses,
3-15 KV Disconnects, 3-30 KV light. arres., 3-10 KV light. arres.

5. The delivery point shall be at the member's attachment to the load side of
Vepco's metering current transformers

6. Electricity will be metered at 12500 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 348
9. Orginially connect August 16, 1955
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northem Neck Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Passapatanzy
2. Location W. side of Rt. 600, 300 ft. N. of Rt. 218, Stafford County, VA

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, 4 wire, (wye) (delta) at approximately 60 cycles

and 12500 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity 3-1250 KVA, 34.5 - 7.2/12.5 KV
2) Line facilities 300 (feet), 34.5 kv line and 10 _(feet)

(miles) 12.5 kv line.
3) Control and protective equipment: 1-34.5 kv air bk. sW., 3-46 kv fuse cut

3-30 kv light arres., 3-12 kv light arres., 3-12 kv disconnects
5. The delivery point shall be at the member's attachment to Vepco's

meteing current transformers
6. Electricity will be metered at 12500 volts or metered in effect at

volts.
7. The application rate schedule is OD
8. SEPA allocation: 365
9. Orginially connect October 15, 1952
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EXHIBIT B

TO WHOLESALEl POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Neck Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Sanders
2. Location N. side of Rt. 612, approx. 1 m. W. of int. Rt. 612 & Rt. 3,

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

3 phase, 4 wire, (wye) (delta) at approximately 60 cycles
and 34500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity 7.5/12.5 FA MVA, 115-37.5 GRY/21.6 kV, 3 phase
2) Line facilities 140 (feet), 115 kv line and 30 (feet)

(miles) 34.5 kv line.
3) Control and protective equipment: 3-115 kV fuses, 1-115 kV gang oper.

break sw., 1-27 kV fuse, 2-115 kV air brk. sw., 3-120 kV and 3-30kV ight. arres.,
1-34.5 kV dis. sw., 1-ISkVA, 19.9-.12/.24 kV st. ser. trans.

5. The delivery point shall be at the member's connection to Vepco's
low-side disconnect switch

6. Electricity will be metered at 34500 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 875
9. Orginially connect -
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northem Neck Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Garner
2. Location N. side of Rt. 601 approx. 1/4 m. E. of Rt. 602, Richmond County, Va

3. The characteristics of electricity supplied hereunder are as follows:
3 phase, 4 wire, (wye) (delta) at approximately 60 cycles

and 115000 volts.
4. The service facilities installed for the sole purpose of supplying electricity

to the member at this location are as follows:
1) Transformer capacity
2) Line facilities 12 (feet), 115 kv line and (feet)

(miles) kv line.
3) Control and protective equipment:

5. The delivery point shall be at the member's connection to Vepco's
115 kV bus

6. Electricity will be metered at 34500 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: 1262
9. Orginially connect -
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EXIIT C

TO WHOLESALE POWER CONTRACT
BE`IWEEN

0LI) DOMINION ELECTRIC COOPERATIVE
AND

NORILEN NECK ELECTRIC COOPERATIVE

SPECIAL EQUIPMENT

1. None
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OLD DOMINION ELECTRIC COOPERATIVE
COMPREHENSIVE COST OF SERVICE FORMULA
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OLD DOMINION ELECTRIC COOPERATIVE

COMPREHENSIVE COST OF SERVICE STUDY



Executive Summary

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

Development and Implementation of the Formula Rate

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

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

(1) Forecast of Power Supply Requirements

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

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

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

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

(2) Budget Development

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

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

(3) Implementing the Formula Rate

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

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

Synchronization Adjustments in the Formula Rate

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

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

Prior Period Adiustments for Demand Revenues

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

Prior Period Adjustments for EnergW Revenues

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

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

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

Demand Energy
I. O&M Expenses

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

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

purchase power X

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

II. Depreciation Expense
Acct. 403 X

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

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

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

VII. Debt Expense
Acct. 427 through 432 X

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

IX. Life Insurance
Acet. 426.2 X

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

XL. Extraordinary Gains
Acct. 434 X

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

Subtotal Demand and Energy Expenses
+I[+IIl[+lV+V+VlIII+vl+IX+XJ+xII-(VI) A B

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

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

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

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

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

TOTAL DEMAND EXPENSES A-XIII-X[V+XV+XV1-XV1I C
TOTAL ENERGY EXPENSES B-XIV+XV D

5



Rate Determinants

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

less 300 kW minimum per Delivery Point

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

Adjusted For Losses To Generation

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

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

MINIMUM CHARGE RATE (see Note I)

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

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

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

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

EXCESS FACILITIES CHARGES as assigned (see Note F).

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

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

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

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

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

General Information

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

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

The following circumstances require a rate change application.

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

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

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

4. Any other changes.
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Note A Decoimmissioning Expense

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

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

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

Annual values are as follows:

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

Note B Amortization Expense - North Anna

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

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

Note D Gross Receipts Taxes

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

Note E Other Income, Credits, or Discounts

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

Note F Other Income, Credits, or Discounts

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

Excess Facilities Charges

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

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

Maximum Diversified Demand (MDD) Charges

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

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

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

Note G Equity Contribution

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

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

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

Note I Annual Delivery Point Charge

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

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

Average Demand Rate (ADR) =

[SUB70TAL DEMAND EXPENSES (A) - NON-COINCIDENT DEID CHARGE REV. (SEE NOTEP)-RKVA RE3,
L kW DFME"D
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Minimum Delivery Point Charge (MDPC) = ADR * 300 kW + $800

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

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

Minimum Charge Rate (for APR-MAR) =

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

Note J First Quarter Revenues

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

Note K Bear Island Contractual Obligation

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

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

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

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

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

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

Note M Reactive Power Charge

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

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

Note 0 Prior Period Adjustments for Demand Revenues

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

Note P Non-Coincident Demand Charge (NCDC)

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

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

NCDC- TOTAL OF ACCOUZ g920-931 * ZQU7l CORUTION. + byARGiN REQ * RFMD * CAROLL coM # GAS PECliM TAXES
7UTrAi OLD DOMPIOW UICC COOPMUtD> DE~r rPOINT NON-COfcDENT PL4rS
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OLD DOMINION ELECTRIC COOPERATIVE

Rate Schedule OD

APPLICABLE FOR POWER SERVICES RENDERED TO:

A&N Electric Cooperative
BARC Electric Cooperative

Choptank Electric Cooperative
Community Electric Cooperative

Delaware Electric Cooperative
Mecklenburg Electric Cooperative

Northern Neck Electric Cooperative
Northern Virginia Electric Cooperative

Prince George Electric Cooperative
Rappahannock Electric Cooperative

Shenandoah Valley Electric Cooperative
Southside Electric Cooperative

*EFFECTIVE:_

Communication Regarding this Tariff
should be addressed to:

John P. Edwards
President

OLD DOMINION ELECTRIC COOPERATIVE
Innsbrook Corporate Center
4201 Dominion Boulevard
Glen Allen, Virginia 23060



Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

A. AVAILABILITY

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

B. CHARACTER OF SERVICE

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

C. MONTHLY RATE

The monthly rate shall be determined pursuant to Old Dominionfs
Comprehensive Cost of Service Formula.

D. ENERGY ADJUSTMENT

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

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

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

is as defined below:

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

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

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

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

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

E. DETERMINATION OF KW DEMAND AND DEMAND

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

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

(b)(i) Delivered Demand shall be the 60 minute integrated kW demand
during the same hourly period in which the Old Dominion Monthly
Demand is determined pursuant to the Interconnection and Operating
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Old Dominion Electric Cooperative Original OD
FERC Tariff Supersedes None

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

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

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

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

(c) Determination of RKVA Demand

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

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

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

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

(a) The kW of demand billed shall be the Delivered Demand as
determined under I1(b) below.

(b) Delivered Demand shall be the coincident sixty (60) minute integrated
kW demand. This 6() minute period shall be the greatest demand
established by the Customer during the sixty (60) minute clock hour
of the month which coincides with the maximum sixty (60) minute
clock hour demand of the combined system (DP&L and A&N Electric
Cooperative, Choptank Electric Cooperative and Delaware Electric
Cooperative).

(c) Determination of RKVA Demand

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

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

(1) Determination of kW Demand

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

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

system (VEPCO and ODEC) peak demand occurs.

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

(c) Determination of RKVA Demand

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

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

(1) Determination of kW Demand

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

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

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

Original OD
Supersedes None

(c) Determination of RKVA Demand

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

F. PAYMENT TERMS

(1) When Bills Are Payable

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

(2) Late Payment Charge

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

Issued: Effective:_
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Old Dominion Electric Cooperative
FERC Tariff

Original OD
Supersedes None

A. AVAILABILITY

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

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

B. DETERMINATION OF NORMAL SERVICE FACILITIES

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

C. EXCESS FACILITIES SERVICE

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

Issued: Effective:-
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OLD DOMINION ELECTRIC COOPERATIVE

AMENDED AND RESTATED WHOLESALE POWER CONTRACT

;A THIS AMENDED AND RESTATED CONTRACT is made as of this
" 2day of d4`1 , 1992, between OLD DOMINION ELECTRIC
COOPERATIVE (hereinafter called the "Seller"), a corporation
organized and existing under the laws of the Commonwealth of
Virginia, and NORTHERN VIRGINIA ELECTRIC COOPERATIVE (hereinafter
called the "Member"), a corporation organized and existing under
the laws of the State of Virginia.

RECITALS:

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

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

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

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



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

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

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

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

WITNESSETH:

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

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

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

successor. All such existing contracts which the Member is a party
to are set forth on Schedule 1 hereto.

If the Member continues to purchase electric power and
energy under a contract or contracts with a supplier or suppliers
other than Seller, and other than SEPA, then the power and energy
purchased under such contract or contracts shall be paid for by
Seller for the account of the Member, and the Member shall be
billed by Seller for such power and energy in accordance with the
terms and conditions of Section 4. The Member shall terminate, if
the Seller shall so request, any such existing contract or

contracts with a supplier other than the Seller or SEPA, or its

successor, at such times as it may legally do so, provided the

Seller shall have sufficient electric power and energy and
facilities available for the Member.

The Seller and the Member agree that if the Member, upon
being requested to do so by the Seller, shall fail to terminate any
contract with a power supplier other than the Seller or SEPA, the

Seller shall have the right to enforce the obligations of the

Member under the provisions of this Section 1 by instituting all

necessary actions at law or suits in equity, including, without
limitation, suits for specific performance. Except contracts with

Seller and SEPA as provided by this Section 1, the Member will not

renew, amend or extend any power contract or contracts or enter
into any new power contract without approval of Seller.

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

In the event that, pursuant to the Public Utility
Regulatory Policies Act of 1978 or other provisions of law,
electric power is required to be purchased from a small power
production facility, a cogeneration facility or other facility, the
Member shall make the required purchases and sell the power
purchased to the Seller should Seller elect to accept such
purchases. Any such required purchases made by the Member shall be

at a rate not to exceed the Seller's avoided cost as established by

the Seller. At Seller's option the Member shall then sell such
electric power to the Seller at a price not to exceed such rate.

The Member may appoint the Seller to act as its agent in all
dealings with the owner of any such facility from which power is to
be purchased and in connection with all other matters relating to
such purchases.

2. ELECTRIC CHARACTERISTICS AND POINTS OF DELIVERY.

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

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

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

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

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

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

(i) The Board of Directors of the Seller shall approve
a budget annually which "x" provides for all costs and expenses of
the Seller as set forth in paragraph (b) of this Section 4 and "y"
estimates sales of power and energy. Approval of such budget will
result in rates and charges by operation of the formula set forth
in "Exhibit D", sufficient, but only sufficient, with the revenues
of the Seller from all other sources, to meet such costs and
expenses.
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(ii) If at any time during a year it becomes apparent

that the then current budget no longer accurately reflects such

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

Directors may revise such budget which revision will result in new

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

D".

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

the Seller and/or sales of power and energy during any year shall

differ from those reflected in the budget for such year, as from

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

during such year shall not equal the amount (the "Actual Amount")

which would result from applying the formula to such actual costs

and expenses and sales of power and energy, then such rates and

charges shall be revised so that, as so revised, the rates and

charges equal the Actual Amount. Any amounts owed as a result of

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

Seller shall be paid over the next ensuing year by adjustments to

the payments required pursuant to this Section 4 for such ensuing

year provided, however, such adjustments shall, for all purposes,

be treated as due, owing, incurred and accrued for the year to

which such revision relates.

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

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

paid or incurred by the Seller (including amortization, deprecia-

tion or other charges recorded on the Seller's books) resulting

from the ownership, operation, maintenance, termination, retirement

from service and decommissioning of, and repairs, renewals,

replacements, additions, improvements, betterments and modifica-

tions to, the generating plants, transmission system and related

facilities of the Seller or otherwise relating to the acquisition
and sale of power and energy, transmission, load management,

conservation or related services hereunder and performance by the

Seller of its obligations under the Wholesale Power. Contracts

including, without limitation, the following items of cost:

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

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

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

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

the maturity of such debt;

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

the prevention or correction of any loss or damage to its generat-

ing plants, transmission system or related facilities or for

renewals, replacements, repairs, additions, improvements,

betterments, and modifications which are necessary to keep any such

facilities whether owned by the Seller or available to the Seller

under any contract, in good operating condition or to prevent a

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

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

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

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

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

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

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

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

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

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

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

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

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

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

d. The time and manner of delivery of notices.

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

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

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

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

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

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

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

upon Seller making service available to Member.

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

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

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

Rural Electrification Administration, the approval in writing of

the Administrator, take or suffer to be taken any steps for

corporate reorganization or dissolution, or to consolidate with or

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

any agreement therefor) all or a substantial portion of its assets,

whether now owned or hereafter acquired. Seller will not unreason-

ably withhold or condition its consent to any reorganization,

dissolution, consolidation, or merger, or to any sale, lease or

transfer (or any agreement therefor) of assets. Seller will not

withhold or condition its consent except in cases where to do

otherwise would result in rate increases for the other members of

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

any other obligations in accordance with their terms, or adversely

affect system performance in a material way. Notwithstanding the

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

reorganization or dissolution or to consolidate with or merge into

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

agreement therefor) all or a substantial portion of its assets,

whether now owned or hereafter acquired without the Seller's

consent, so long as the Member shall pay such portion of the

outstanding indebtedness on the Seller's debt or other obligations

as shall be determined by the Seller and shall otherwise comply

with such reasonable terms and conditions as the Seller may require

either (i) to eliminate any adverse effect that such action seems

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

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

other obligations of the Seller in accordance with their terms is

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

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

(10%) or more of the Member's total utility plant or assets, that

if sold, will have an effect of more than five percent (5%) on the

Member's power requirements.

12. ASSIGNMENTS. This contract shall be binding upon

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

the parties, except that this contract may not be assigned by

either party unless (i) prior consent to such assignment is given

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

approved in writing by the Seller and is incident to a merger or

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

assets of the transferor to, another person or entity which shall,

as a part of such succession, assume all the obligations of the

transferor under this contract. Any assignment made without a

consent required hereunder shall be void and of no force or effect

as against the non-consenting party. Notwithstanding the forego-

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

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

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

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

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

Executed this day and year first mentioned.

OLD DOMINION ELECTRIC COOPERATIVE

By: M2 L Lvv79-\-
/ fA President

ATTES

Se retary

NORTHERN VIRGINIA ELECTRIC
COOPERATIVE

P- i esident

ATTEST:
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STATE OF VIRGINIA

-elT-;/COUNTY OF _________

The foregoing instrument was acknowledged before me this
\I:) day of CA 1992, by < ;h:.\L ;m% President of
Old Dominion Electric Cooperative, Vrginia corporation, on
behalf of said corporation.

My commission expires W 9 ^ A"3

Notary Public

STATE OF VIRGINIA

CITY/COUNTY OF vane lto _

The, for going instrument was acknowledged before me this
E day of , 1992, by President of
NORTHERN VIRGINIA ELECTRIC COOPERATIVE, a Vi3ginia corporation, on
behalf of said corporation.

My commission expires f3 , 19923

Not-ry Public
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April 17, 1992 Page 1

EXHIBIT A-I

TO WHOLESALE POWER CONTRACT

EXISTING POINTS OF DEUVERY REQUIREMENTS,

DELIVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Northern Vircinla Electric Cooperative

I. Existing Points of Delivery

Name

1. Alile

2. Arcola

3. Bethel

4. Broad Run

5. Cardinal

6. Catharpin

7. Country Club

Voltage of
Delivery

Indicate Year of
Change and New

Voltage if Any

34.5 kV

115 kV

115kV

34.5 kV

115 kV

115 kV

115 kV

1 Yr. Hence

5,100

3,600

14,100

5,372

19,180

5,272

19,455

Estimated Peak Load From Above Date

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

3,788

14,050

6,272

20,234

5,535

21,000

2,927

15,000

7,372

21,288

5,812

22,575

4,400

10,450

4,050

23,400

4,750

25,268

10 Yrs. Hence

9,550

13,900

6,000

26,950

11,550

32,050
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EXHIBITA-I

TO WHOLESALE POWER CONTRACT

EXJSTING POINTS OF DEUVERY REQUIREMENTS,

DELIVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Northern Virginia Electric Cooperative

I. Existing Points of Delivery

8.

I9.

10119.

12.

13.

14.

Name

Cub Run

Godwin

Harlson-Gainesville

Heflin

Hemdon

Hillsboro

Independent Hill

Voltage of
Delivery

Indicate Year of
Change and New

Voltage if Any

230 kV

115 kV

69 WN

13.2kV

34.5 kV

34.5 kV

115 kV

1 Yr. Hence

26,089

4,623

138,453

7,931

4,692

5,364

29,450

Estimated Peak Load From Above Date

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

28,698 39,733 39,150

5,000 5,000 5,000

147,200 159,000 170,800

8,328 - -

5,792 6,892 9,100

5,644 5,924 6,500

29,950 32,365 37,200

10 Yrs. Hence

50,550

5,000

240,100

11,350

9,550

49,250
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EXHIBIT A-I

TO WHOLESALE POWER CONTRACT

EXISTING POINTS OF DELIVERY REQUIREMENTS,

DELIVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Northern Virdnia Electric Cooperative

1. Existing Points of Delivery

Name

15. Johnson

16. Leesburg

17. Undendale

18. Middleton

19. Minnieville

20. Moore

21. Mt. Weather

Voltage of
Delivery

Indicate Year of
Change and New

Voltage If Any

115 kV

34.5 kV

115kV

12.5 kV

115 kV

34.5 kV

34.5 kV

1 Yr. Hence

31,942

4,375

22,940

2,615

10,250

18,762

2,874

Estimated Peak Load From Above Date

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

34,000 39,000 15,400

4,530 4,685 5,000

25,000 27,054 19,900

2,700 2,775 2,850

10,620, 10,970 11,700

17,000 19,000 -

3,054 3,234 3,600

10 Yrs. Hence

26,600

7,050

21,250

13,400

4,600
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EXHIBITA-I

TO WHOLESALE POWER CONTRACT

EXISTING POINTS OF DELIVERY REQUIREMENTS,

DELIVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Northern Vircinia Electric Cooperative

1. Eisting Points of Delivery

I

Voltage of
Delivery

Indicate Year of
Change and New

Voltage if Any

22.

23.

24.

25.

26.

27.

28.

Narne

Shirley Gate

Smoketown

Sowego

Sycolne

Wallington

34.5 kV

115kV

115 kV

12.5 kV

115 kV

1 Yr. Hence

6,190

21,000

12,684

7,300

9,078

Estimated Peak Load From Above Date

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

7,000 - _

24,000 27,000 14,000

13,650 14,925 16,200

7,815 - -

9,532 10,500 9,300

10 Yrs. Hence

17,000

26,565

13,500
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EXHIBIT A-Il

TO WHOLESALE POWER CONTRACT

REQUESTED POINTS OF DELIVERY REQUIREMENTS,

DEUVERY VOLTAGES AND PROPOSED CHANGES

NAME OF MEMBER: Northern Virginia Electric Cooperative

11. Requested Points of Delivery

Name

1. Brambleon

2. Bull Run

3. Cedar Grove

4. Clifton

5. Heritage

6. Mill Run

7. N. Potomac

8. PleasantValley

9. Popeshead

10. Simpson

Voltage of
Delivery

Indicate Year of
Change and New

Voltage If Any

230 IV

115W

115kV

230 kV

230 iV

115W

115 W

230 W

34.5 kV

34.5 kV

4.. ,.,

1 Yr Hence

9,360

Estimated Peak Load From Above Date

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

_ - 7,100

_ _ 7,200

9,828 13,139 16,450

_ _ 30,100

- 19,150

_ _ 14,400

_ , - 14,600

- - 9,200

10Yrs Hence

20,850

10,500

18,200

31,650

39,500

20,850

19,550

13,950

6,000

' nnn

19,400

10,200

7,750

18,150

9,200A 375
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Airlie
2. Location 2500' SE of Rt 29 on Rt 605

Fauguier Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) (delta) at approximately 60 cycles
and 34500 volts.

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

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

5. The delivery point shall be at the point of attachment of
Va Powers conductors to member's pole

6. Electricity will be metered at volts or metered in effect at
34500 volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginially connect April 1987
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECIRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Arcola
2. Location S side of Rt 705, 2 mi. SE of Rt 620

Loudoun Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 150 (feet), 115 kv line and _ _ (feet)

(miles) kv line.
3) Control and protective equipment: 1-115 kV air break switch,

3-121 kV lighting arresters, 3-115 kv fused assemblies

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

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginially connect June 22, 1959
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Bethel
2. Location 4000' W of Int 95 btw. Dale Blvd & Neabsco Creek,

Prince William Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 300 (feet), 115 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment: 2-1200 amp., 115 kv gang operated

air break switches

5. The delivery point shall be at the termination of VA Power's conductors
on member's 115 kv switch structure

6. Electricity will be metered at 115000 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginially connect December 15, 1966
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

I. Name of Delivery Point Broad Run
2. Location E side of Rt 600, and S of Rt 55, approx .25 mi SE of

Broad Run, Prince William Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) (delta) at approximately 60 cycles
and 34500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 280 (feet), 34.5 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment: 2-3 phase, 34.5 kV air break switches in

VA Power's line

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

6. Electricity will be metered at volts or metered in effect at
34500 volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginially connect June 23, 1956
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Cardinal
2. Location Adjacent to 14909 Cardinal Dr.

Prince William Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

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

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

5. The delivery point shall be at the point of attachment of VA Power's
conductors to the member's substation structure at Minnieville D.P.

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginially connect December 1987
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Catharpin
2. Location E. of Rt 705 and W of Rt 677 on the N side of Rt 234

Prince William Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 200 (feet), 115 kv line and _ _ (feet)

(miles) _ kv line.
3) Control and protective equipment: 2-1 15 kv air break switches

5. The delivery point shall be at Va Power attachment to the member's
substation high side switch structure

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginiallyconnect June 20, 1973
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECIRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Country Club
2. Location S of the Int. Cardinal Dr. & Vepco trans. line

Prince William Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 120 (feet), 115 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment: 2-115 kv air break switches

5. The delivery point shall be at Va Power attachment to-the member's
substation high side switch structure

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginially connect December 21, 1977
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Cub Run
2. Location N side of Rt 620 approx 1000' E of Cub Run Creek &

Rt 661, Fairfax Co. VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) (delta) at approximately 60 cycles
and 230000 volts.

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

(miles) _ kv line.
3) Control and protective equipment: 2-230 kv air break switches

5. The delivery point shall be at the member's attachment to VA Power 230
kv trans line

6. Electricity will be metered at volts or metered in effect at
230000 volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginially connect May 7, 1971
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Godwin
2. Location Behind IBM Bldg #250, SW of Wellington Rd.

Prince William Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

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

(miles) kv line.
3) Control and protective equipment: 2-3 phase. 115 kV air break switch

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

6. Electricity will be metered at _ volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginially connect January 1984
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Harrison-Gainesville
2. Location Har-N side of Rt 658, 700 ft W of Rt 28, Fairfax Co

Gain-E side of Rt 621 & S of Southern RR, Prince William Co
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 69000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity 100 MVA at each location
2) Line facilities (Har) 3696 (feet), 69 kvlineand (Gain)120 (feet)

(miles) 115 kv line.
3) Control and protective equipment: see control & Protective Equip. Item B

of Supplement B - attached hereto

5. The delivery point shall be the Schematic Diagram of Electric Service
Facilities shown in Item A of Suppl. B-62-a attached hereto

6. Electricity will be metered at 69000 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginially connect May 16, 1973
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northem Virginia Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Heflin
2. Location N side of Rt 616, .8 mi W of Rt 612

Stafford County, VA
3. The characteristics of electricity supplied hereunder are as follows:

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

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity 1 1.2/14MVA @65C 34.4-13.2/)(7.6 kV
2) Line facilities 47520 (feet), 34.5 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment: 1 -34.5 kV air brk. sw., 1-34.5 kV Gr. sw.

3-30 kv light. arres., 3-12 kV light. arr.. 3-15 kV disconnect switches, 1-15 kva
19.9 - .12/.24 kV sta ser. tW.

5. The delivery point shall be at the member's connection to
VA Power's disconnect switches

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

7. The application rate schedule is OD
8. SEPA allocation: 746 kw
9. Orginially connect September 15, 1978
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Herndon
2. Location Approx .85 mi N of Rt 606, Approx .3 mi W of Rt 824

Loudoun Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) (delta) at approximately 60 cycles
and 34500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 1056 (feet), 34.5 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment: 1 -34.5 kV air break switch and

3-34.5 kV lightning arresters

5. The delivery point shall be at the member's connection to
the metering CT's

6. Electricity will be metered at 34500 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginially connect March 30, 1956
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative
- ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Hillsboro
2. Location Rt 690, just S of Rt 697

Loudoun Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) (delta) at approximately 60 cycles
and 34500 volts.

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

(miles) v_ I line.
3) Control and protective equipment: 1 -34.5 kV air break switch and

3-27 kV lightning arresters

5. The delivery point shall be at the point of member's attachment to
VA Power's pole #HLV 48, 1.5 mi W of member's substation

6. Electricity will be metered at 34500 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginiallyconnect September28, 1964
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Independent Hill
2. Location N side of Rt 646, 1.4 mi. W of Rt

619, Prince William Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 240 (feet), 115 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment: 2-115 kV air break switches

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

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: 1635 kw
9. Orginially connect August 11, 1953
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northem Virginia Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Johnson
2. Location N side of US Hwy 29 approx .5 mi. E of Rt 620

Fairfax Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 75 (feet), 115 kv line and (feet)

(miles) __ kv line.
3) Control and protective equipment: 2-1 1 5 kv air break switches

5. The delivery point shall be at VA Power's attachment to the member's
substation high side structures

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginially connect November 25, 1968
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Leesburg
2. Location E side of Rt 662, .75 mi S of Rt 7

Loudoun Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, - 4 wire, (wye) (delta) at approximately 60 cycles
and 34500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) line facilities 5280 (feet), 34.5 kv line and _ _ (feet)

(miles) _ kv line.
3) Control and protective equipment: 1-34.5 kV air break switch and

3-27 kV lightning arresters

5. The delivery point shall be at the point of attachment of Va Power's
conductors to member's pole #84-16-9-10

6. Electricity will be metered at volts or metered in effect at
34500 volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginially connect March 30, 1956
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Undendale
2. Location SW of the int of Mapledale Rd & Undendale Rd

Prince William Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 180 (feet), 115 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment: 2-115 kv air break switches

5. The delivery point shall be at VA Power's attachment to the member's
substation high side structure

6. Electricity will be metered at _ volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginially connect November 21, 1978



Page No. 18
April 17, 1992

EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northem Virginia Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Middleton
2. Location On Rt 746 btw. Rts 247 and 698

Fauguier Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) (delta) at approximately 60 cycles
and 12500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity 3600 KVA; 34.5 - 7.2/12.5 kV, 3 phase
2) Line facilities 90 (feet), 34.5 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment: 1-34.5 kV air break switch

3-34.5 kv fused cutouts, 3-30 kv station arres., 3-12 kv station arres, 1 -set 15 kv
dis sw.

5. The delivery point shall be at the load side of Va Power 15 kv
disconnect switches

6. Electricity will be metered at 12500 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginiallyconnect August8, 1972
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Minnieville
2. Location E side Rt 610, approx .6 mi N of Rt 640

Prince William Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
I) Transformer capacity None
2) Line facilities 110 (feet), 115 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment: 2-115 kv GOAB switches

5. The delivery point shall be at VA Power's attachment to the member's
substation high side structure

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginially connect February 10, 1971
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Moore
2. Location W of Rt 612, approx 320' S of Rt. 645

Fairfax Co, VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) (delta) at approximately 60 cycles
and 34500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) line facilities 31680 (feet), 34.5 kv line and (feet)

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

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

6. Electricity will be metered at volts or metered in effect at
34500 volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginially connect October 4, 1972
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECIRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Mount Weather
2. Location approx 100' E of Rt 719 and 1200' S of

Rt 619, Loudoun Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) (delta) at approximately 60 cycles
and 34500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 2500 (feet), 34.5 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment: 1-34.5 kV airbreak switch,

3-27 kV cutouts, 9-27 kV arresters, 3 fuses

5. The delivery point shall be at the member's attachment to the load side of
VA Power's paralleled 34.5 kV airbreak switch and 27 kV cutouts

6. Electricity will be metered at 34500 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginially connect March 30, 1956
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative

ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Shirley Gate
2. Location Left side Shirley Gate Rd.

114 mi. N of Braddock Rd, Fairfax Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) (delta) at approximately 60 cycles
and 34500 volts.

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

(miles) __ kv line.
3) Control and protective equipment: None

5. The delivery point shall be at the point of attachment of
Va Powers conductors to member's pole # 35-19-6-6

6. Electricity will be metered at volts or metered in effect at
34500 volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginially connect December 18, 1984
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Smoketown
2. Location W side Rt 642, approx 1 mi N of Rt 642 & 1-95

Prince William Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 180 (feet), 115 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment: 2-. 115 kv air break switches

5. The delivery point shall be at VA Power's attachment to the member's
substation high side structure

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginially connect October 1, 1975
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Sowego
2. Location N side of Rt 612, 1/2 mi. E of Rt 611

Fauguier Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 1500 (feet), 115 kv line and (feet)

(miles) kv line.
3) Control and protective equipment: 2-115 gang operated air

break switches

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

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

115000 volts.
7. The application rate schedule is OD
8. SEPA allocation: 887 kw
9. Orginially connect September 30, 1965
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative
ELECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Sycoline
2. Location W side of Rt 621 approx .87 mi. S of Rt 649

Loudoun Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 4 wire, (wye) (delta) at approximately 60 cycles
and 12500 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity 11.2/13.4/16.1 MVA
2) Line facilities 15312 (feet), 34.5 kv line and (feet)

(miles) _ kv line.
3) Control and protective equipment: 1-34.5 kV airbreak switch, 3-34.5 kV fused

cutouts, 3-15 kv disc. sw., 3-30kv light. arr., 3-10 kv light. arres.,1-15 kv cutout,
1-7.62 -.12/.24 kV. 10 KVA St. Ser. Transf.

5. The delivery point shall be at the load side of VA Power 15 kV
disconnect switches

6. Electricity will be metered at 12500 volts or metered in effect at
volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginially connect December 19. 1969
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EXHIBIT B

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

Northern Virginia Electric Cooperative

ELEECTRIC SERVICE SPECIFICATIONS

1. Name of Delivery Point Wellington
2. Location S side of Rt 674, approx 1/4 mi. E of Rt 660

Prince William Co., VA
3. The characteristics of electricity supplied hereunder are as follows:

3 phase, 3 wire, (wye) (delta) at approximately 60 cycles
and 115000 volts.

4. The service facilities installed for the sole purpose of supplying electricity
to the member at this location are as follows:
1) Transformer capacity None
2) Line facilities 110 (feet), 115 kv line and _ _ (feet)

(miles) _ kv line.
3) Control and protective equipment: 2-115 ky GOAB switches

5. The delivery point shall be at VA Power's attachment to the member's
substation high side structure

6. Electricity will be metered at volts or metered in effect at
115000 volts.

7. The application rate schedule is OD
8. SEPA allocation: None
9. Orginially connect July 2, 1970
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EYH IBI C

TO WHOLESALE POWER CONTRACT
BEIWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

NORTHERN VIRGINIA ELECTRIC COOPERATIVE

SPECIAL EQUIPMENT

1. None



EXHIBIT D

TO WHOLESALE POWER CONTRACT
BETWEEN

OLD DOMINION ELECTRIC COOPERATIVE
AND

NORTHERN VIRGINIA ELECTRIC COOPERATIVE

OLD DOMINION ELECTRIC COOPERATIVE
COMPREHENSIVE COST OF SERVICE FORMULA

FEDERAL ENERGY REGULATORY COMMISSION

Docket No. ER92-432-000


