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CONSOLIDATED FEDERAL INCOME TAX 

JU.LOCATION AGREEMENT AMONG MEMBER~ OF THE 

DOMtNI0N RESOURCES, INC. AFFILIATED GllOUP 

WHEREAS, Dominion Resources Inc., ·a corporation organized under the laws of tl:\e 

state of Virginia ("ORI") and a holding coitiµ,any 1.ihd€3r the Pllblic Util:it.y ttoiding 

Company Act of 2005, together with its subsidiary coITQJanies, direct and ino.irect, 

listed in Appendix A, comprise the, members of the DRI consolidated group which will. 

join annually in the filing of a consolidated Federal income tax return, and it is now 

the intention of DRI and its subsidiaries, d.irect ahd· indirect, (tlereinafter 

collectiveiy referred to as the "DRI Group"), to enter into an agreement for the 

allocation of cu:tren:t feoeral income taxes; and 

WHEREAS, certain members of the DRI Group will join arin.1:1ally i:h tfie 

filing of certain consolidated state income or other tax returns [to the extent 

permitted or required under applicable state income tax laws), and it is now the 

intention of the DRI Group to ertter into an agreement for the allocation of current 

state income taxes; and 

NOW, THEREFORE, each member ("Member") of the DR.I Group does hereby 

covenant and agree with one ahother that': the current consolidated indhme tax 

liabilities of th-e Group shall be allocated as follows: 

ARTICLE I. 

DEFINITIONS AND INTERPRETATION 

section 1.1 Definitions. For all purposes bf this .Ag:fo$!\~t., except as otherwise 
expressly provided, the following tenns shall have the fol+owing respective meanings: 

•code" m~a.ns the Internal Revenue cod~ ot 1986, as amended. 

"Cbnsolidated Group" means Dominion Rcis6urces, ln.c. and all of its 
subsidiaries which, from time ·to time, may be included in any (i). federal income tax 
return fiied. by Dominion Resources, Inc. in acet>rtlance with s.e.Gtion,s 1~01 and 1502 of 
the Code or(ii) Other Return. 

~Consolidated Return• mean?i ahy consoHdated feiierai' in.come taoc return or 
Other Return filed by ORI whether before or after the date hereof, which includes one 
or more Members of the DRI Group in a conrfolidatetl, compineii tJi unitary grbup of w):1icn 
Dill is the common parent. 
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"Consolidated Return Year" means any period during which DRI files a consolidated federal income tax return or Other Return that includes one or more, Members of the DRI Group in a consolidated, combined or unitary group of which DRI is a common parent. 

"Consolidated Taxable Income" is the taxable income of the DRI Group as computed for federal or state income tax purposes. 

"Consolidated Tax Liability" means, with reference to any taxable period, the consolidated, combined or unitary tax liability (including any interest, additions to tax and penalties) of the Consolidated Group for such taxable period (including the consolidated federal income tax liability and other consolidated, combined or unitary liability for Other Taxes). 
-~-·---~~--- --~-• ~ "Corporate Taxable Income" means the income or loss of an associate company for a tax year computed as though such company had filed a separate·return on the same basis .as used in the Consolidated Return, except that dividend income from associate companies shall be disregarded, and other ihtercompany transactions eliminated in the Consolidated Return shall be given_ appropriate effect. The Corporate Taxable Income of any Member will include their allocable share of the consolidated Code Section 199 deduction as allocated under section 2.l(b) (iii) below. 

"Designated Official" means the Vice President, 'fax of ORI or such other official assigned the responsibilities of Vice President, Tax of Dominion Resources, Inc. 
"Other Return" means any consolidated, combined or unitary return of Other Taxes filed by DRI or another Member of the Dominion Resources, Inc. Group, whether before or after the date hereof, which covers the operations of one or more Members of the DRI Group. 

"Other Taxes" means any truces (including any interest and penalties) payable by DRI or another Member of the DRI Group to the government of any state, municipal or other political subdivision, including all agencies and instrumentalities of such government. 

"Person" means any individual, partnership, form, corporation, limited liability company, joint stock company, unincorporated association, joint venture, trust or other entity or enterprise, or any government or political subdivision or agency, department or instrumentality thereof. 

"Regulations" means the Treasury Regulations promulgated under the Code, as amended. 

"Separate Return Tax" means the tax on the Corporate Taxable Income of a corporation which is a Member. 

Section 1.2 References, Etc. The words "hereof", "herein" and "hereunder" and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. All terms defined herein in the singular shall have the same meanings in the plural and vice versa. All References herein to any Person includes such Person's successors and assigns. All rE!fEl.rences herein to ru;-t;ioles a,nd Sections shall, 'Cliiless tlie eontext requires a different construction, be deemed to be references to the Articles and Sections of this Agreement. In this Agreement, unless a clear contrary intention appears the word "including" {and with correlative meaning "include") means "including but not limited to". 
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ARTICLE II. 

Preparation and Filing of Tax Returns; Allocation of Taxes 

.Section 2.1 Federal Returns. 

(a) A U.S. consolidated federal income tax return shall be l)repared a:µd filed by DRI for each taxable :1ear in respect of wniGh this Agreement ls ih effect and 
for which the Consolidated Group is required or permitted to file a consdlidated 
federal income tax return. DRI artq all its subsidiaries shall execute and file such 
consents, elections and' other documents that rrtay be r<!iquir~ci or appropriate for the 
proper ·nlirig of such returns. 

(b) (i) The Consolidated Group will elect, on a timely basis, in accordance with Section 1.1552-l(c) of the Regulations to allocate its consolidated 
tax liability (other than alternative minimum tax ("AMT") and its related credits) 
among its Members under the method described in Sections 1.1502-33(d) (3) and. 1.1552-
l(a) (2) commencing with the consolidated taxable year ended December 31, 2000. The 
fixed percentage to be used for purposes of Regulations section 1.1502-33(d} (3) (i) is 
100%. The general effect of such method is to first allocate. the consolidated tax 
liability among the Members of the Consolidated Group on the basis or the percentage of 
the total consolidated tax which the Separate Return Tax of such M~er (other than AMT 
and its related cre·dits) would bear to the to.tal amount of the Separate Return Taxes 
(other tnan Affl' and its related credits) for all Members of the group so computed. Then 
such method allocates an additional amount (the "Tax Benefit Amount") to each Member up 
to, but not greater than, the excess, if any, of its Separate Return Tax liability 
(other than AMT and its· related credits) over the amount allocated to such Member in 
the previous sentence. The tot-al of the Tax Benefit Amounts allocated to Members shall 
:esul t in payments to, and an increase in the earnings and profits of, the Members who 

had items of deduction, loss or credits to which such Tax Benefit Amount is attributable. 

(ii) The a11o·cation of the alternative minimum tax liability iricurred 
by the DRI Gr6up and the resulting minimum tax credit shall be allocated in the manner 
set forth in Proposed and Tempo:rnrY Treasury Regulation Sections 1 .1502-55. This method 
generally alldcates (i) any AMt1 paid by the Dominion Resources, Inc. Grdlip based on the 
relative separate adjusted AMT ot each Member and (ii) the minimum tax credit (AMTC) on 

• the basis of the AMT previously assigned to such Member and assuming that AMTC is 
utilized on a "first in/first out• methodology, and that to the extent that AMTC 
arising in one year is not fully utilized, such AMTC is utilized proportionately by the 
Members previously assigned AMT for-that year. 

(iii) The consolidated ¢ode Section 199 deduction will be allocateq among the 
Members of the Consolidate<;! g'roup, on the basis of the percentage that the Code S~cti.oh 
199 deduction that would hav~ been reflect~d in the Se~arate Return Tax of such meufuer 
bears to the total Code Sectip:n 199 d$Q.'uction reflected in the Separate Return T~x for 
all me..mbers of the grollp so c;:onij;iuted. 

(c) Ea6h :r,.reinbei-•s ailocaj;>le share of the consolidated income tax liability as det~bliined in Section.2.l(b} hereby shall be used in both (i} the 
determitiation on: each• Mffiflber' s earn:i;ngs and profits and (ii). det:er.minitig ·th~,- • 
amounts to be pa:id (as provided lri Section 3.4 of this Agreement} by Members to 
DRI with respect to each Member's share of the Consolidated Group's Tax liability and 
payments from DRI to Members with respect to the use of a Member's tax attributes. 
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(d) (i) The aggregate of all amounts paid by Members of the Consolidated Group (the "Paying Me:rribers") as a result of the excess of each Members' Separ.ate Return Tax liability (as determined under Section l.1552-l(a}'(2) (ii) of the Regulations) over the amount allocated to such Member as its share of th~ Consolidated Tax Liability under Code Section 1552 (i.e., the Tax Benefit Amount) shall be paid by Dominion Resources, Inc. t~ the other Members (the "Loss Members"} which had tax deductions, losse~ and credits to which such payments by the ·paying Members _are attributable. The apportionment of such payments among Loss Members shall be in a manner that reflects the Consolidated Group's absorption of such tax attributes in the manner descril;\ed in $E;!ction 2.1(e} below. The payments to the Loss Members for their tax attributes shall he pursuant to a consistent method which reasonably reflects such items of loss or credit (such consistency and reasonableness to be determined by the Designated Official) . 

(e) In apportioning the payments to Loss Members for the Tax Benefit Amount pursuant to Section 2· .1 (d} hereof: 

( .i) any consolidated net operating loss ("NOL") shall be allocated among the group Members pursuant to Regulations Section 1.1502-2.l(b). To the extent the consolidated NOL is carried back, any Member's individually allocable NOL shall be deemed carried back and utilized in proportion to the amount that the Member's NOL bears to the consolidated NOL. Analogous principles shall apply in the case of NOL carryforwards; 

(ii) wtth respect to each type of credit used to offset all or a portion of the Consolidated Tax Liability otherwise payable, such credit shall be allocated among the Members by crediting to each Member an amount of credit which that Member would have available to utilize on a separate return basis in a manner consistent with the method set forth in Section 2.l{e) (i) above. 
(iii) the cost of any credit recapture which results in the payment of tax shall be specifically allocated to the Member whose credit is recaptured determined in a manner consistent with the provisions of Section 2 . 1 ( e) ( i) above . 

(fl The allocation of tax shall be subject to further adJustment from time to time on account of the payment of additional tax or the receipt of a refund attiibutable to either the filing of an amended return or on account of the resuits of an audit conducted by the Internal Revenue Service or other relevant taxing authority. 

Section 2.2 Other Taxes. (a) DRI will prepare and file (or cause to be prepared and filed) all returns of Other Taxes which are required to be filed with respect to the operations of DRI and its subsidiaries. In the event any taxing authority requires or pennits that a combined, consolidated or unitary return be tiled for Other Truces, which return includes both DRI and a subsidiary, DRI may elect to file such return. and sh.all have the right to require any Member to be included in such return. DRI will advise each of its subsidiaries irtcluded in each Other Return and each governmental office in which any Other Return is filed. Other T<P{ei:, sh$.ll he allocated among the DRI Group in a .manner that is consistent with the method set fox'~); in Article 2 hereof. Any difference between the consolidated Otb,e_:i_:: . .'f.~§l;Land .the . .Silltlc of. the membe:i?s Ot=he_r Taxes or :p-en-e-fits calculated on a ~-E!parate retu'.rn basis wili be. allocated to DR!. 

{b) Each Member of the DRI Group that does not file an Other Return togeth~r with any other Member of the DRI Group shall be solely responsible and obligated to pay 
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the tax liability with respect to such return from its own funds. Such returns shall be 
~repared and filed by DRI or the Member filing the Other Return. 

(c) If any Member of the DRI Group is required to file a combined, consolidated or unitary return for Other Taxes w:i!th another Member of the D~I Group, but not with DRI (an ~Other Taxes Subgroup"), then DRI shall have the rights, pdwenc; and obligations to. file such tax returns and appd:ttion among and, collect and remit;: from, the applicable Members su¢h Other Taxes as the rights, powers 
and dbligations given to DRI under this Agreement with re§p~ct to the Consoliqated Tax 
Liability. Stich returns shall be prepared and fUed by Dltt. If the right to file a combined, corisdlidated or unitary return for 0ther Taxes is optional, then DRI shall 
decide which of its subsidiaries should, to the extent permitted by law, join in filing 
of such return. 

Section 2.3 Member Tax Information. The Memb'ers of the Consolidated Group shall submit the tax information requested by the DE!signated Official of DRI in the manner and by the date requested, in ordE:ir to enable the Designat~d Official to calculate tij~' afilbuhts p9yable by the .Members ~ilrsuant to Article 3· hereof. 

ARTICLE III. 

RESPONSIBILITY FOR TAX; INTERCOMPANY PAYMENTS 

Section 3 .1 Responsibility., Asswning the Members of the Consolidated Group have fulfilled their obligations pursuant to this Article III, then DRI will be solely 
responsible for, and will indemnify and hold each Member of the Consolidated Group harmless with respect to, the payment of: (a) the Consolidated Tax Liability for each 
~ax.able period for which, as determined under Section 2.1 hereof, DRI filed a :onsolidated Return or should have been filed; and (bl any and all Other Taxes due or 
payable with respect to any Other Return which is filed by DRI or should have been filed. 

Section 3.2 Federal Tax Payments. (a) With r~spect to each Consolidated Return Year, the Designated Official of Dominion Resources, Inc. shall estimate and assess or pay to ~embers of the Consolidated Group their share of estimated tax payments tb be made on a projected consolidated federal income tax return for each year. In makihg this determination, DRI shall elect a method for determining estimated 
tax and each Member shall follow that method. such Members will pay, to DRI or be paid 
by DRI, sucl'i estimates not later than the 15th day of the 4th, 6tli, 9th and 12th months 
of such Cofisolid~ted Return Year. With respect to any extension payinent, the Designated 
Official of Dominion Resources, Inc. shall estimate and assess or pay to Members of the 
Cohsolidat~d Group their share of such extension Pfyment. The dffference betw@en (1) a 
Member's estimated tax payments used for computation of the quarterly estimated payments plus their extension payments and (2) such Member's actual Tax Liability for 
any Consolidated Return Year as determined under Section 2.l(b) h~reo:f, shall be paid 
to DRI or by DRI within sixty (60) days after the filing of the cohsolidat~ federal 
income tax return. 

(b) ORI shall have sole authority, to the exclusion of all oti:ier M~ers of the Consolidated Group, to agree to arty a4justm~nt propbsid by th~ lnten;i.al R~\i'@.ue Service or fuly otliiS!f taxing authority with~ respect f'o -:tl;ems of i1i,arilue~---~~Udi£°dns or credits, as well ~s interest or penalties, attributable to atiy Member of the • Consolidated Grbup during any consolidated Return Year in which such Member was a Member of the Consolidated Group notwithstanding that such adjustment may increase the 
amounts payable by Members of the Consolidated Group under this Section 3.2 or Section 
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).3 hereof.· In the event 6f any adjustment to the Consolidated Tax Liability relating to items of income, deductions or credit, as well as interest or penalties, attributable to· any Member of ·the Consolidated Group by reason of an amended retiD.:n, claim for refund or audit by the Internal Revenue Service or any other taxing authority, the liability of all other Members of the Consolidated Group under paragraphs (a) of this Section 3.2 or Section 3.3 hereof shall be redetennined to give effect to such adjustment as if suc.h adjustmeht had been macle as a pq.rt ~f the original computation of such liability, and paymE;?nt from a Meniher to DR'.I:. or bY DRi to a Member, as the case may be, shall be promptly made after any payments are made to the Internal Revenue Service or any other taxing authority, re:funds received or final determination of the matt(;er in the case of contested proceedings. In such event, any payments between the parties shall bear intere;:;t at the then prevailing rate or rates on deficiencies assessed by the Internal Revenue Service or any other relevant taxing authority, during the period from the due date of the Consolidated Return (determined without regard to extensions of time for the filing_ther_eo_f_)_for:- the- G0ns0l-idated-ReturrrYear-to--wliTcn-- the -aa.:fu-stments were-~~de -t:o the <.=late of payment. 

Section 3.3 Other Tax Payments. Payments by a Member with respect to Other Taxes and required estimates thereof for which any other Member has .joint and several liability shall be calculated and made by or to such Member in the same marmer as that provided in Section 3.2. The principles set forth in Section 3.2 governing the determination and adjustment of payments as well as the meth0d of payment to or from such Member with respect to federal income taxes shall be equally applicable in determining and adjusting the amount of and due date of payments to be made to or from such subsidiary with respect to Other Taxes and estimates thereof. Each Member shall pay, directly to the appropriate taxing ·authority, all taxes for which such Member is liable and for which no other Member has joint or several liability. 

Section 3.4 Payment Mechanics. (a) Any payments to be made by a subsidiary of DRI pursuant to Section 2.1, 2.2, 3.2 or 3.3 hereof shall be made by such subsidiary to DRI by either promptly crediting as an offset against amounts owed to such Member by DRI or to the extent no amounts are owed to such Member by DRI, by cash payments to DRI. To the extent any payments are to be made to a subsidiary with respect to the use of such subsidia:ry's tax attributes by the Consolidated Group pursuant to Section 2.1, 2.2, 3.2 or 3.3 hereof, DRI shall make such payment to such subsidiary by either promptly crediting as an offset against amounts owned by such Member to DRI, or to the extent no amounts are owed to DRI by such Member, by_cash payments to the Member. 
(bl Tax payments by DRI"with respect to any Consolidated Tax Liability shall be·paid by DRI and shall be debited to the Member of the Consolidated Group for their respective shares of such Consolidated Tax Liability as determined pursuant to Article II hereof. Tax Refunds received by DRI with respect to any Consolidated Tax Liability, shall be paid by DRI to the Member of the Consolidated Group entitled to such Tax Refund, as determined. 

(c) DRI shall be responsible for maintaining the books and records reflecting the inter-company accounts reflecting the amounts owned, collected and paid with respect to Taxes pursuant to this Agreement. 

(d) DRI may delegate to other Members of the Consolidated Group responsibilities for the collection and disbursement of monies as required under this Agreement as well as responsibilities for mainMfo"1:n£f hooks· antLr-Elciirds ,;~ • required under this Agreement. 

Section 3.5 Administration. The provisions of this Agreement shall be 
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administered by the Designated Official of DRI. The interpretations of this Agreement 
• -by the Designated Official of DRI shall be conclusive. 

ARTICLE IV. 

Miscellaneous Provisiohs 

Sectidn 4.1 Effect. The provisions hereof shall fix the rights and obligations of the parties as to the matters covered hereby whether or not such 
are followed for federal income tax or other purposes by the consolidated Group, 
including the computation of earnings and profits for fede_r·a1 income tax purposes. 

Section 4. 2 Effective Date and Termination of Affiliation. This Agreement shall be effective with respect to all-tax payments made on or after January 1, 2006, 
in which arty subsidiary of ORI is a Member of the Consolidate9 Group for ariy portion of 
the tax year. In the event tl;'1at a party tb this Agreement ceases to be a Member of the 
Consolidated Group, the rights and obligations of such party and each other party to 
this Agreement shall survive, but dnly with: respect to taxable years including dr 
.ending before the date such party ceases to oe a Member of the Consolidated Group. Section 4.3 Notices_. Any and all notices, requests or other cormnunications 
hereunder sl).all be given in writing (a) if to DRI to Attention: Vice President, Tax, 
Facsimile Number: 804-771-4066 and (~) if to any other person, at such other address as shall be furnished by such person by like notice to the other parties. 

Section 4.4 Expenses. Each party hereto shall pay its own expenses lncident to this Agreement and the transactions contemplated hereby, including all legal and acqounting fe$s and disoursernents. 
S$ction 4.5 Benefit and Burden. This Agreement shall inure to the benefit 

of, and shall be binding upon, the parties hereto and their respective successors. 

Section 4.6 Amendments and Waiver. No amendment, modification, change or cancellation of this Agreement shall be valid unless the same is in writing and 
signed by the parties hereto. No waiver of any provision of this Agreement shall 
be valid unless in writing and signed by the person against whom that waiver is sought to be enforced. The failure of any party at any time to insist upon strict performance of any condition, promise, agreement or understanding set forth herein shall not be con$t~ed as a waiver or relinquishment of the right to insist upon strict perfotiita.rtce of the same or any other condition, promise, 

·agreem@ht or uqderstajiqitig at a future time. • 
Section 4.7 Assignments. Neither· this Agreement nor any right, interest or 

obligation hereunder may be assign@d by any party hereto and any attempt to do so shall be null and void: 

section 4.8 Sev@rability. The invalidity or unenforceability of any po.rticul&r prqvis_ion of t.hi,s. Ag:trel:lilleri.-trc- shall' not affect the other :i;frovisions hereof, arid this Agreement shall lie, donstru~d in all respects as if such invalid 
or unenforceable provision were omitted. 

Sectioh 4.9 Entire Agreement. THIS AGREEMENT SETS FORTH ALL OF THE 
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PROMISES, AGREEMENTS, CONDITIONS, UNDERSTANDINGS, WARRANTIES AND REPRESENTATIONS AMONG THE PARTIES WITH RESPECT TO THE TRANSACTIONS CONTEMPLATED HEREBY, AND SUPERSEDES ALL PRIOR AGREEMENTS, ARRANGEMENTS AND UNDERSTANDINGS BETWEEN THE PARTIES HERETO, WHETHER WRITTEN, ORAL OR OTHERWISE. THERE ARE NO PROMISES, AGREEMENTS, CONDITIONS, UNDERSTANDINGS, WARRANTIES OR REPRESENTATIONS, ORAL OR WRITTEN, EXPRESS OR IMPLIED, AMONG i'HE PARTIES EXCEPT AS SET FORTH HEREIN. 

Section 4.10 Applicable Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS'OF THE STATE OF Virginia. 

Section 4.11 Counterparts. Thi$ Agreement may be executed in one or more counterparts, each of which shall constitute an original and together which shall constitute orte instrument. The parties hereto specifically recogp.ize that from time to time other corporations may become Members of the Consolidated Group and hereby agree that such new Members may become Memb~J:"s j:()_ _ _l:p.is AgEeffiT\ent--lJy-executing a-copy-o-f thisAgreemerif and1Fwill be effective as if all the Members had re-signed. 

Section 4.12 Attorneys' Fe~s. If any Member or fonner Member. hereto commences an action against another .party to enforce any of the terms, covenants, conditions or provisions of this Agreement, or because of a default by a party under this Agreement, the prevailing party in any such action shall be entitled to recover its costs, expenses and losses, including attorneys' fees, incurred in connection with the prosecution or defense of such action from the losing party. 

Section 4.13 No Third Party Rights. Nothing in this Agreement shall be deemed to create any right in any creditor or other person or entity not a party hereto and this Agreement shall not be construed in any respect to be a contract in whole or in part for the benefit of any third party. 

Section 4.14 F'urther Doc:uments. The parties agree to execute any and all documents, and to perform any and all other acts, reasonably necessary to accomplish the purposes of this Agreement. 

Section 4.15 Headings and Captions. The headings and captions contained in this Agreement are inserted and included solely for convenience and shall not be considered or given any effect in construing the p~ovisions hereof if any question of intent should arise. 

Section 4.16 Departing Members 

(a) In the event that any Mernl;Jer of the DRI-Group at any time leaves the DRI Group and, under any applicable statutory provision or regulation, that Member is assigned and deemed to take with it all or a portion of any of the tax attributes of the DRI Group (including but not limited to NOL, credit carry forwards, and AMTC carry forwards), then to the extent that the amount of tax attributes so assigned differs from the amount of such attributes previously allocated to such Member under this agreement, the departing Member shali appropriately settle with. the DRI Group. Such settlement shall consist of payment (1) on a dollar for dollar basis for all differences in credits, and, (2) in the case of NOL differences. (or other differences related to other deductiom,) ,. in a dollar amount computed by reference to the 9IDQ\IDt of NOL ... multipli~d),>-¥- 1;he- a:wpl-ieable tax rate refacing Ed such NOL. The settlement payment shall he pa.id to· DRI within sixty days after the Member leaves the DRI Group. The settlement amounts shall be allocated among the remaining Members of the DRI Group in proportion to the relative level of attributes 
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possessed by each Member and the attributes of each Member shall be adjusted accordingly. 

(b) Upon the departure of any Member from the DRI Group, such Member shall allocate its items of income, deduction, loss and credit between the period that it was a Member of the DRI Group and the period thereafter based upon a closing of the books methodology allowed under Treasury Regulation Section 1.1502-76(b) (2). The difference between (1) its prior estimated taxes or payments of Tax Benefit and (2) the amount of taxes due or payments of Tax 
Benefit due to that Member, shall be appropriately settled on the day such Member leaves the Dominion Resources, Inc. Group or on an alternative date mutually agreeable in writing to the Dominion Resources, Inc. Group and the departing Member. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed in 
its name and on its behalf by one of its officers duly authorized. 

Alma W. Showalter 
Controller - Tax 
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