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If you have any further questions, please contact Mr,. Richard 5. Berk at
(214) B1Z-B9%52.

Sincerely,

Wiltiam J Cahill, Jdr.
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Docket Licensing Manager
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Mr. B. E. Holian, NRR (wso enclosures)
Mr. J. L. Milhoan, Region 1V (w/o enclosures)
Resident Inspectors, (PSES (2} (w/o enclosures)




EXHIBIT L
RELEASE
STATE OF TEXAS §
COUNTY OF NACOGDNOCHES g
For and in consider-.tion of the agreements, undertakings, promises, and covenants
of TU Electric set forth in the Agreement, including without limitation the
contemporaneous delivery to Tex-La by TU Electric of (1) the Release attached to the
Agreement as Exhibit N, (2) the Covenant Not to Sue attached to the Agreement as
Exhibit O, and (3) the Assumption and Indemnity Agreement attached to the Agreement as
Exhibit P, the adequacy and sufficiency of such consideration being hereby acknowledged
and confessed, Tex-La nereby agrees to the followi gt
1, Definitions. As used herein, the fcllowing terms have the following rmeanings:

A. T"Agreement" means that certain Agreement dated \arch 23, 1989, by
and betweer Tex-La and TU Electrie.

8. "Brazos" means Brazos Electric Power Cooperative, Ine.

C. "Comanche Peak" means the nuclear-fusled electric generating facility
under construction on certain lands situated in Hood and Somervell Countits, Texas, and
consisting of two un.ts having a nominal capacity of 1,150 megawatts each, and related
properties, and is the aggregate and combination of the Station, Fuel, and Transmission
Facilities, and all other rights and interests associated with or relating thereto.

D. "Fuel"” means the Comanche Peak nuclear fuel, irrespective of chemical
and/or physical form, and the rights and interests related thereto,

E. "Joint Ownership Agreement"” means that certain instrument entitled on
the cover page thereof "JOINT OWNERSHIP AGREEMENT BETWEEN DALLAS POWER &
LIGHT COMPANY, TEXAS ELECTRIC SERVICE COMPANY, TEXAS POWER & LIGHT
COMPANY, TEXAS UTILITIES GENERATING COMPANY, TEXAS MUNICIPAL POWER
AGENCY AND BRAZOS ELECTRIC POWER COOPERATIVE, INC., FOR COMANCHE



PEAK STEAM ELECTRIC STATION," executed on January 2, 1979, together with and as
modified by that certain instrument entitled on the cover page thereof "Modification of
Joint Ownership Agreement Between Dallas Power & Light Company, Texas Electric
Service Company, Texas Power & Light Company, Texas Utilities Generating Company,
Texas Municipal Power Agency end Brazos Eleectric Power Cooperative, Ine.: For
Comanche Peak Steam Electric Station,” executed on June 1, 1979, together with and as
amended by (i) the Amendment of Joint Ownership Agreement, executed on December 9,
1980, between Dallas Power & Light Company, Texas Electric Service Company, Texas
Power & Light Company, Texas Utili‘ies Geperating Compeny, TMPA, Brazos, and
Tex-La, together with and as amended u, (ii) the Second Amendment of Joint Ownership
Agreement, executed on February 12, 1982, between Dallas Power & Light Company,
Texas Electric Service Company, Texas Power & Light Company, Texas Utilities
Generating Company, TMPA, Brazos, and Tex-La.

F. "Members" means the seven (7) Texas non-profit electric cooperative
corporations that are members of Tex-La, as set out in Exhibit C to the Agreement.

G. "Owners" means collectively TU Electrie, Brazos, TMPA and Tex-La, as
owners of Comanche Peak in accordance with the terms of the Joint Ownership
Agreement, or singularly any of such parties,

H. T"Pending Litigation" means Cause No., 399,338 -~ Tex-La Electric

Cooperative of Texas, Ine. v. Texas Utilities and Texas Utilities Electric Company, — in

the Distriet Court of Travis County, Texas, 98th Judicial District; and Cause No. 26~
5809-A — Texas Utilities Electric Company v. Tex-La Electric Cooperative of Texas, Inc.
— in the Distriet Court of Dallas County, Texas, 14th Judicial District.

L. "Project Manager” means TU Electric designated and acting as such in
ac. nrdance (or purportedly in accordance) with the terms of the Joint Ownership

Agresment.
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relinquish any and all Sutject Claims involving, concerning, aceruing in, arising out of, or
relating to the period of time prior to the delivery hereof which it has or they have
claiming by, through or under Tex-La, or may have, whether known o unknown,
contingent or absolute, including, without limitation, these based on common law, whether
coniract (express or implied, including express or implied warranty) or tort (ineluding,
without limitation, intentional tort, negligence or gross negligence, sole, joint or
concurrent) or striet liability or fraud, and those based upon any Federal, state or local
statute, law, order or regulation, including, without limitation, the Atomic Energy Act of
1954, as amended, the regulations of the NRC, the Securities Act of 1933, as amended, or
the Securities Exchange Act of 1934, as amended, and any rule or regulation under either,
the Texas Securities Act (Title 19, Articles 581-1, et seq., V.A.T.S), the Texas
Declaratory Judgment Act (Secs. 37.0001-.011 of the Texas Civil Practice and Remedies
Code) and the Texas Deceptive Trade Practices and Consumer Protection Act, against
TU Electrie or TUC, or both, in any capacity, whether individually, as Project Manager of
Comanche Peak or otherwise, and their respective insurers, agents, servants, employees,
officers, directors, shareholders, consultants, attorneys and representatives, past and
present, and any and all of their respective successors, subsidiaries and affiliates, and
their respeclive insurers, sgents, servants, employees, officers, directors, shareholders,
consultants, attorneys and representatives, past and present, except (1) Subject Claims
arising out of or under the Agreement or any of the other agreements or instruments
executed and delivered pursuant thereto, (2) Subject Claims which do not relate to
Comanche Peak and are based upon circumstances or facts unknown (and which could not
reasonably have been known) to Tex-La at the times of execution of the Agreement and
this Release, (3) any defenses which Tex-La has or may have to Subject Claims asserted
against Tex-La by any persons or parties whomsoever, provided that Tex-La may not seek
anv tvpe of affirmative relief hereunder against TU Electrie, TUC, or both, their
successors, subsidiaries and affiliates, or its or their respective insurers, agents, servants,
employees, officers, directors, shareholders, consultants, attorneys and representatives,
-4 -



and (4) any counterclaims which Tex-La has or may have against any party other than
TU Eleetrie, TUC, or both, their successors, subsidiaries and affiliates, or its or their
respective insurers, agents, servants, employees, officers, directors, shareholders,
consultants, attorneys and representatives, acting in such capacity, with respect to any
Subject Claims being asserted against Tex-La by anyone other than TU Electrie, TUC, or
both, their successors, subsidiaries and affiliates, or its or their ~spective insurers,
agents, servants, employees, officers, directors, shareholders, consuitants, attorneys and
representatives. In connection with clause (2) of the immediately preceding sentence,
Tex-La represents that it presently is unaware of any Subject Cla.w  'th TU Eleetric
which has not been addressed and resolved by the Agreement and the exhibits thereto.
Tex-La hereby covenants and warrants that it has not assigned any Subject Claims that

are hereby released.,

EXECUTED this the day of , 1989, as duly authorized

by an appropriate resolution of its Board of Directors.

TEX-LA ELECTRIC COOPERATIVE OF
TEXAS, INC.

(Corporate Seal) By:
ATTEST: Its:
By:
[ts:




EXHIBIT M
COVENANT NOT TO SUR

STATE OF TEXAS g
COUNTY OF NACCGDOCHES §

For and in consideration of the agreements, undertakings, promises, and covenants
of TU Electric set forth in the Agreement, including without limitation the
contemporanecus delivery to Tex-La by TU Electrie of (1) the Release attached to the
Agreement as Exhibit N, (2) the Covenant Not to Sue attached to the Agreement as
Exhibit O, and (3) the Assumption and Indemnity Agreement attached to the Agreement as
Exhibit P, the adequacy and sufficiency of such consideration being hereby acknowledged
and confessed, Tex-La hereby agrees to the following:

. Definitions. As used herein, the following terms have the following meanings:

A. "Agreement” means that certain Agreement dated March 23, 1989, by
and between Tex-La and TU Electric.

B. "Brazos" means Brazos Electric Power Cooperative, Inc.

C. "Comanche Peak" means the nuclear-fueled electric generating facility
under construction on certain lands situated in Hood and Somervell Counties, Texas, and
consisting of two units having a nominal capacity of 1,150 megawatts each, anu related
properties, and is the aggregate and combination of the Station, Fuel, and Transmission
Facilities, and all other rights and interests associated with or relating thereto.

D.  "Puel"” means the Comanche Peak nuclear fuel, irrespective of chemical
and/or physical form, and the rights and interests related thereto.

E.  "Joint Ownership Agreement" means that certain instrument entitled on
the cover page thereof "JOINT OWNERSHIP AGREEMENT BETWEEN DALLAS POWER &
LIGHT COMPANY, TEXAS ELECTRIC SERVICE COMPANY, TEXAS POWER & LIGHT
COMPANY, TEXAS UTILITIES GENERATING COMPANY, TEXAS MUNICIPAL POWER
AGENCY AND BRAZOS ELECTRIC POWER COOPERATIVE, INC, FOR COMANCHE



PEAK STEAM ELECTRIC STATION," executed on January °, 1979, together with and as
modified by that certain instrument entitled on the cover pege thereof Modification of
Joint Ownership Agreement Between Dallas Power & Light Company, Texas Electric
Service Company, Texas Power & Light Company, Texas Utilities Generating Company,
Texas Municipal Power Agency and Braz.s Electric Power Cooperative, Inc.: For
Comanche Peak Steam Electric Station,” executed on June 1, 1979, together with and as
amended by (i) the Amendment of Joint Ownership Agreement, executed on December 9,
1980, between Dallas Power & Light Company, Texas Electric Service Company, Texas
Power & Light Company, Texas Utilities Generating Company, TMPA. Brazos, and
Tex-La, together with and as amended by (ii) the Second Amendment of Joint Ownershup
Agreement, execute’! on February 12, 1982, between Dallas Power & Light Company,
Texas Electric “ervice Company, Texas Power & Light Company, Texas Utilities
Gerierating (Company, TMPA, Brazos, and Tex~La.

F. "Members" means the seven (7) Texas nor-profit electrie cooperative
corporations that are members of Tex-La, as set out in Exhibit C to the Agreement,

G.  "Owners" means collectively TU Eleectric, Brazos, TMPA and Tex-La, as
owners of Comanche Peak in accordance with the terms of the Joint Ownership
Agreement, or singularly any of such parties,

H. "Pending Litigation” means Cause No. 399,336 —Tex-La Electric

Cooperative of Texas, Inc. v, Texas Utilities and Texas Utilities Electric Company, — in

the Di ¢ Court of Travis County, Texas, 98th Judicial District; and Cause No. 36-8809-
A — Texas Utilities Electric Company v. Tex-La Electric Cooperative of Texas, Inc. — in
the District Court of Dallas County, Texas, | 4th Judicial Distriet.

L. "Project Manager" means TU Electric designated and acting as such in

accordance (or purportedly in sccordance) with the terms of the Joint Ownership

Agreement,
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the customers of Tex-1 &'s Members and other wholesale customers) and its or
their respective insurers, agents, servants, employees, officers, directors,
consulta~ts, attorneys and representatives does hereby agree and covenant
that it wnd they, individually, collectively or in any combination, will forebear
from asserting against, and never sue for or look for satisfaction with respect
to, TU Eleetric and TUC and their respective insurers, agents, servants,
employees, officors, directors, shareholders, consultants, attorneys and
representatives, past and present, and any and all of their respective
successors, subsidiaries and affiliates and their respective insurers, agents,
servants, employees, officers, directors, shareholders, consultants, attorneys
and representatives, past and present, any Subject Claim (including without
limitation any Subject Claim against any contractor, subcontractor, supplier,
consultant, vendor or other person, firm or entity in privity in any manner with
any of them which may therefor or as & result thereof have a right over or
Subject Claim in subrogation) in any manner involving, concerning, arising out
of, or relating to, the planning, design, construction and licensing of Comanche
Peak and the management of such planning, design, construction or licensing,
or any other matter relating to the planning, design, construction or licensing
of Comanche Peak, and the management, procurement, conversion,
enrichment, fabrication, shipping, transportation and storage of the Fuel,
which it has or they have claiming by, through or under Tex-La, or mav have,
whether known or unknown, contingent or absolute, including, without
limitation, those based on common law, whether contract (express or implied,
including express or implied warranty) or tort (including, without limitation,
intentional tort, negligence or gross negligence, sole, joint or coneurrent) or
strict liability or fraud, and those based upon ary Federal, state or local

statute, law, order or regulation, including, without limitation, the Atomic



Energy Act of 1954, as amended, the regulations of the NRC, the Securities
Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended,
and any rule or regulation under either, the Texas Securities Act (Title 19,
Articles 581-1, et seq., V.A.T.S.) and the Texas Deceptive Trade Practices and
Consumer Protection Act, agesinst TU Electric or TUC, or both, in any
capacity, whether individually, as Projeet Manager of Comanche Peak or
otherwise, and their respective insurers, agents, servants, employees, officers,
directors, shareholders, consultants, attorneys and representatives, past and
present, and any and all of their respective successors, subsidiaries and
affiliates and their respective insurers, agents, servants, employees, officers,
directors, shareholders, consultants, attorneys and representatives, past and
present.

Except as provided in Section 4.2(f) of the Agreement, Tex-La, for itself and
on behalf cf any person or entity, private or governmental, claiming by,
through or under Tex-La, including without limitation, to the extent it has the
standing and right under law to do so, its Members and customers (including
the customers of Tex-La's Members and other wholesale customers) and its or
their respective insurers, agents, servants, employees, officers, directors,
consultants, attorneys and representatives hereby further agrees and
covenants that neither it nor they claiming by, through or under Tex-La,
individually, collectively or in any cowmbination, will directly or indirectly,
Oppase, challenge, contest or asse ( any complaint in any court or before any
administrative agency or body or in eny other forum whatsoever with respect
to, or in any manner involving, concerning, arising out of, or relating to,
Comanche Peak and the incidents and attributes thereof including, without
limitation, the planning, design, construction and licensing of Comanche Peak

and the management of such planning, design, construction or licensing or any



other aspect of such planning, design, construction or licensing, the costs and
schedule of construction and completion of Comanche Peak, and the
reasonableness, prudency or efficiency of the planning, design, construction
and licensing of Comanche Peak and the management of such planning, design,
construction or licensing, and the reasonableness, prudency or efficiency of
the management, procurement, conversion, enrichment, fabrication, shipping,
transportation and storage of the Fuel, and the costs incurred in connection
with the management, procurement, c2onversion, enrichment, fabrication,
shipping, transportation and storage of the Fuel, and the breach of the Joint
Ownership Agreement and any express or implied warranties arising out of the
Joint Ownership Agreement, and any representation, misrepresentation,
disclosure or non-disclosure in connection with the negotiations or preceding
the execution by Tex-La of the Joint Ownership Agreement, and in connection
with the performance or nonperformance by TU Electrie of its duties,
responsibilities or otligations under the Joint Ownership Agreement as Project
Manager or otherwise, and the failure of TU Electric to pursue any remedies,
either at law or otherwise, that may be, or may have been, available against
any and all contractors, subcontractors, suppliers, consultants, vendors or
others with respect to Comanche Peak (including separately the Station, Fuel
or Transmission Facilities) and on account of anything that has occurred or
may have occwred, in whole or in part, with respect to Comanche Peak,
{incuading separately the Station, Fuel or Transmission Feilities) and the
incidents and attributes thereof and any of the foregoing whether known or
unknown. Notwithstanding any other provisions of the Agreement, nothing
therein shall limit Tex-La's right to defend the prudency of its participation in
Comanche Peak or the settlement of the Pending Litigation before any court
or regulatory =gency, provided, however, since TU Electric by the Agreement



(e)

is reimbursing Tex-La for its attorneys' fees and other litigation costs related
to the Pending Litigation, in no event shall Tex-La use any information
obtained by it or its attorneys, through discovery in the Pending Litigation in
any manner adverse to TU Electric and in no event shall Tex-La contend,
plead, assert, or claim in any proceeding that TU Electric or the Project
Manager under the Joint Ownership Agreement acted imprudently or that any
costs associated with the planning, design, construction and licensing of
Comanche Peak and the management of such planmng, design, construction or
licensing were imprudently incurred, provided however, this sentence shall not
prohibi’ Tex-Le from furnishing factual information in response to a specific
discovery request and shall not require any repr2sentative of Tex-La to violate
any obligation to tell the truth under oath in response to a speciflic request
therefor,

Notwithstanding anything contained in paragraphs (a) or (b) hereof or in the
Agreement, Tex-La specifically does not covenant not to sue, and specifically
does not agree to not assert, challenge or contest, with regard to:

(1) Subject Claims arising out of or under the Agreement or any of the
other agreements or instruments to be delivered pursuant thereto;

(2)  Subject Claims which could not have been brought in the Pending
Litigation and which accrue on or after the Date of Commercial
Operation (as that term is defined in the Joint Ownership
Agreement) and which are based upon the acts or omissions of
TU Electric or the Project Manager other than in connection with
the planning, design, construction and licensing of Comanche Peak
and the management of such planning, design, construction and
Ueensing

(3) any defenses which Tex-Lt has or may have to Subject Claims
asserted against Tex-La by any persons or parties whomsoever,
provided that Tex-La may not seek any type of affirmative relief
hereunder against TU Electric, TUC, ar both, their successors,
subsidiaries and aff”‘ates, or its or their respective insurers,
agents, servants, employees, officers, directors, shareholders,
consultants, attorneys and representati ves;

(4)  any counterclaims which Tex-La has or may have against any party
other than TU Electrie, TUC, ar both, or their successors,



EXECUTED this the day of , 1088, as duly authorized by an

subsidiaries and affiliates, or its or their respective insurers,
agents, servants, employees, officers, directors, shareholders,
consuitants, attorneys and representatives, acting in such capacity,
with respect to any Subject Claims being asserted against Tex-La
by anyone other than TU Electric, TUC, or both, or their
successors, subsidiaries and alfiliates, or its or their respective
irsurers, agents, servants, employees, officers, directors,
shareholders, consultants, attorneys and representatives; or

any oroceeding in which TU Electric’s retes are being determined,
provided that Tex-La shall not oppose, or assist any third party

opposition to, the inclusion in TU Electri¢’s rates of any and all
costs related to Comanche Peak,

appropriate resolution of its Board of Directors,

TEX-LA ELECTRIC COOPERATIVE OF
TEXAS, INC.

(Corporate Seal) By:
ATTEST: [ts:
By:
Its:




EXHIBIT N

RELEASE
STATE OF TEXAS §
§
COUNTY OF DALLAS §

For and in consideration of the agreements, undertakings, promises, and covenants
of Tex-La set forth in the Agreement, including without limitation the contemporaneous
delivery to TU Electric by Tex-La of (1) the Release attached to the Agreement as
Exhibit L, (2) the Covenant Not To Sue attached to the Agreement as Exhibit M, and (3)
the Indemnity Agreement attached to the Agreement as Exhibit Q, the adequacy and
sufficiency of such consideration being hereby acknowledged and confessed, TU Electrie
hereby agrees to the following:

3 Definitions. As used herein, the following terme have the following meanings:

A. T"Agreement" means that certain Agreement dated March 23, 1989, by
and between Tex-La and TU Eleetric,

B.  "Brazos" means Brazos Electric Power Cooperative, [ne.

C.  "Comanche Peak" means the nucleer-fueled electric generating facility
under construction on certain lands situated in Hood and Somervell Counties, Texas, and
consisting of two units having a nominal capacity of 1,150 megawatts each, and related
properties, and is the aggregate and combination of the Station, Fuel, and Transmission
Facilities, and all other rights and interests associated with or relating thereto.

D.  "Fuel" means the Comanche Peak nuclear fuel, irrespective of chemical
and/or physica form, and the rights and interests related thereto.

E "Joint Ownership Agreement” means that certain instrument entitled on
the c.ver page thereof "JOINT OWNERSHI®P AGREEMENT BETWEEN DALLAS POWER &
LIGHT COMPANY, TEXAS ELECTRIC SERVICE COMPANY, TEXAS POWER & LIGHT
COMPANY, TEXAS UTILITIZ3 GENERATING COMPANY, TEXAS MUNICIPAL POWER
\GENCY AND BRAZOS [ .ECTRIC POWER COQPERATIVE, INC. FOR COMANCHE



PEAK STEAM ELECTRIC STATION," executed on January 2, 1979, together with and as
modified by that certain instrument entitled on the cover page thereof "Modification of
Joint Ownershtip Agreement Between Dallas Power & Light Company, Texas Electric
Service Company, Texas Power & Light Company, Texas Utilities Generating Company,
Texas Municipal Power Agency and Brazos Electric Power Cooperative, Ine.: For
Comanche Peak Steam Electric Station,” executed on June 1, 1979, together with and as
amended by (i) the Amendment of Joint Ownership Agreement, executed on December 9,
1080, between Dallas Power & Light Company, Texas Electric Service Company, Texas
Power X Light Company, Texas Utilities Generating Company, TMPA, Brazos, and
Tex-La, together with and as amended by (ii) the Second Amendment of Joint Ownership
Agreement, executed on February 12, 1982, between Dallas Power & Light Company,
Texas Electric Service Company, Texas Power & Light Company, Texas Utilities
Generating Company, TMPA, Brazos, and Tex-La,

F. "Members" means the seven (7) Texas non-profit electric cooperative
corporations that are members of Tex-La, as set out in Exhibit C to the Agreement,

G. "Owners" rieans collectively TU Electric, Brazoes, TMPA and Tex-La, as
cwners of Comanche Peak in accordance with the terms of the Joint Ownership
Agreement, or singularly any of such perties,

H. "Project Manager" neans TU Electric designated and acting as such in
accordance (or purportedly in accordance) with the terms of the Joint Ownership
Agreement,

L. "Site" means approximately 7,669 acres owned (in fee or other estate or
interest) by the Owners, as tenants in common, and located in Hood and Somervell
Counties, Texas,

J.  "Station" means the Site, all improvements thereon (including Squaw
Creek Lake and Park) and all fixtures and attachments thereto, as well as (i) all personsl

property thereon and associated therewith or related thereto and owned by the Owners,



and (ii) all rights (tangible or intangible), and all easements and other interests of any
nature associated therewith or related thereto and owned by the Owners, excluding,
however, the Fuel, and the Transmission Facilities,

K. "Subject Claims" means any and all claims, actions, controversies, causes
of action, disputes, demands, and complaints of whatsoever kind or nature and whether
Known or unknown,

L. "Tex-La" means Tex-La Electric Cooperative of Texas, inc.

M. "TMPA" means Texas Municipal Power Agency,

N. "Transmission Facilities" means the Comanche Peak — Cleburne
Junction and Cleburne Junction-Everman 345 kV electrical transmission lines, aggregating
approximately 51.5 miles in length, and associated rights-of -way, equinment, fixtures and
personal property.

Q. "TUC" means Texas '/tilities Company, which is a Texas corporation and
the parent of TU Electrie.

P. "TU Eleetric” means Texas Utilities Eleetric Company, which is a Texas
corporation,

. Release. TU Electric, for itself and on behalf of its parent, TUC, and their
subsidiaries and affiliates and on behalf of any person or entity, private or governmental,
ciaiming by, through or under TU Eleetric or TUC, including without limitation, to the
extent it has the standing and right under law to do so, their custor .8 and shareholders
and their respective insurers, agents, servanis, employees, officers, directors, consultants,
sttorneys and .epresentatives does hereby waive, release, discharge, renounce and
relinquish any and all Subject Claims involving, concerning, aceruing in, arising out of, or
relating to the period of time prior to the delivery hereof which it has or thew e
ciaiming by, through or under TU Electriec or TUC, or may have, whether known or
unknown, contingent or absolute, including, without limitation, those based on common

law, whether contract (express or implied, including express or implied warranty) or toet






Members and other wholesale customers), their respective insurers, agents, employees,
officers, dire~tors, consultants, attorneys and representatives, acting in such capacity
(other than in connection with rate relief pursuant to the provisions of the Public Utility
Regulatory Act, Article 1446¢, V.A.T.S.) with respect to any Subject Claims oeing
asserted against TU Electrie by anyone other than Tex-La, its Members and customers
{including the customers of Tex-La's Members and other wholesale customers),
individually or otherwise, or their respective insurers, agents, employees, officers,
directors, consultants, attorneys and representatives. In connection with clause (2) of the
immediately preceding sentence, TU Electric represents that it presently is unaware of
any Subject Claim with Tex-La which has not been addressed and resolved by the
Agreement and the exhibits theretc. Notwithstanding the foregoing, nothing herein shall
prohibit TU Elcetrie from charging Tex-La, or collecting from Tex-La, for any electrie
power and energy purchased by Tex-La from TU Electric in accordance with the rates set
forth in TU Electric’s tariff as <ume may be approved and in effect from time to time
even though said rates may ii.2lude costs related to Comanche Peak. TU Electric hereby
covenants and warrants that it las not assigned any Subject (.laims that are hereby

released.

EXECUTED this the day of , 1989, as duly authorized by an

appropriate resolution of its Board of Directors.

TEXAS UTILITIES ELECTRIC COMPANY

(Corporate Seal) By:
Its:
ATTEST:
By:
Its:




EXH'BN O
COVENANT NOT TO SUE

STATE OF TEXAS

w

COUNTY GF DALLAS §

For and in consideration of the agreements, undertakings, promises, and covenants
of Tex-La set forth in the Agreement, including without limitation the contemperaneous
delivery to TU Electric by Tex-La of (1) the Relesse attached to the Agreement as
Exhibit L, (2) the Covenant Not To Sue attached to the Agreement as Exhibit M, and (3)
the Indemnity Agreement attached to the Agreement as Exhibit Q, the adequacv and
sufficiency of such consideration being hereby acknowledged and confessed, TU Electrie
hereby agrees o the following:

.. Definitions. As used herein, the following terms have the following meanings:

A. "Agreement” means that certain Agreement dated March 23, 1989, by
and between 1ex-La and TU Electrie.

B. "Brazos" means Brazcs Electric Power Cooperative, (ne,

C. "Comanche Peak" means the nuclear-fueled electric generating facility
under construction on certain lands ituated in Hood and Somervell Counties, Texas, and
consisting of two units having a nrominal capacity of 1,150 megawatts each, and related
properties, and is the aggregate and combination of the Station, Fuel, and Transmission
Facilities, and all other rights and interests associated with or relating thereto,

D.  "Fuel” means the Comanche Peak nuclear fuel, irrespective of chemical
and/or physical form, and the rights and int.rests related thereto.

E.  "Joint Ownership Agreement” means that certain instrument entitled on
the cover page thereof "JOINT OWNERSHIP AGREEMENT BETWEEN DALLAS POWER &
LIGHT COMPANY, TEXAS ELECTRIC SERVICE COMPANY, TEXAS POWER & LIGHT
COMPANY, TEXAS UTILITIES GENERATING COMPANY, TEXAS MUNICIPAL POWER
AGENCY AND BRAZOS ELECTRIC POWER COOPERATIVE, INC. FOR COMANCHE



PEAK STEAM ELECTRIC STATION," executed on January 2, 1979, together with and as
modified by that certain instrument entitled on the cover pape thereof "Modification of
Joint Ownership Agreement Between Dallas Power & Light Company, Texas Electric
Service Company, Texas Power & Light Company, Texas Utilities Generating Company,
Texas Municipal Power Agency and Brazos Electric Power Cooperative, Inc.: For
Comanche Peak Steam Electr’ Station," executed on June |, 1979, together with and as
amended by (i) the Amendment of Joint Ownership Agreement, executed on December 9,
1980, between Dallas Power & Light Company, Texas Electrie Service Company, Texas
Power X Light Company, Texas Utilities Generating Company, TMPA, Brazos, and
Tex-La, together with and as amended by (ii) the Second Amendment of Joint Qwnership
Agreement, executed on February 12, 1982, between Dallas Power & Light Company,
Texas Electric Service Company, Texas Power & Light Company, Texas Utilities
Generating Company, TMPA, Brazos, and Tex-La.

F.  "Members" means the seven (7) Texas non-profit electric cooperative
corporations that are members of Tex-La, as set out in Exhibit C to the Agreement.

G.  "Owners" means collectively TU Electric, Brazos, TMPA and Tex-La, as
owners of Comanche Peak in accordance with the terms of the Joint Ownership
Agreement, or singularly any of such parties.

H. "Project Manager" means TU Electric designated and acting as such in
accorjance (or purportedly in accordance) with the terms of the Joint Ownership
Agreement,

I "Site" means approximately 7,666 acres owned (in fee or other estate or
interest) by the Owners, as tenants in common, and located in Hood and Somervel
Counties, Texas,

J. "Station" means the Site, all improvements thereon (including Squaw
Creek Lake and Park) and all fixtures and attachments thereto, as well as (i) all personal

property thereon and associated therewith or related thereto and owned by the Owners,
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its Members and their respective insurers, agents, servants, employees,
officers, directors, members, consultants, attorneys and representatives, past
and present, and any and all of their respective successors, subsidiaries, and
affiliates and their respective insurers, agents, servants, employees, officers,
airectors, shareholders, members, consultants, attorneys and representatives,
past and present, any Subject Claim in any manner involving, concerning,
arising out of, or relating to Comanche Peak, and the managern.ent,
procurement, conversion, enrichmer., fabrication, shipping, transportation and
storage of the Fuel.

Except as provided for in Sectior 4.2 (f) of the Agreement, TU Electrie, for
itself and on behalf of its parent  usidiaries and affiliates, and any person or
entity, private or governmental, claiming by, through or under them, including
without limitation, to the extent it has the standing and right under law to do
50, Its or their customers and shareholders, and its or their respective insurers,
agents, servants, empioyees, officers, directors, consuitants, attorneys and
representatives hereby further agrees and covenants that neither it nor they
claiming by, threugh or under TU Eleetrie or TUC, individually, collectively or
in any combination, will dire tly or indirectly oppose, challenge, contest or
assert any complaint against Tex-La or its Members in any court or before any
administrative agency or body or in any other forum whatsoever with respect
to, or in any manner involving, concerning, arising out of, or relating to,
Comanche Peak and the Joint Ownership Agreement and in connection with
the performeace or nonperformance by Tex-La of its duties, responsibilities or
obligations under the Joint Ownership Agreement, and on account of anything
that has occurred or may have occurred, in whole or in part, with respect to
Comanche Peak, (including separately the Station, Fuel, or Transmission




Facilities) and the incidents and attributes thereof and any of the foregoing
whether known or unknown,

(e) Notwithstanding anything contained in paragraphs (a) and (b) hereof or in the
Agreemnent, TU Electric specifically does not covenant not to sue, and
specifically does not agree not to assert, challenge or contest, with regard to:

(1) Subject Claims arising out of or under the Agreeinent or any other
agreement or instrument executed and delivered pursuant thereto;

(2) any right or authority to charge Tex-La, its Members and
customers (including the customers of Tex-La's Members and other
wholesale customers), for any electric power and energy purchased
by any of them from TU Electric in accordance with the rates set
forth in TU Electric’s tariff as same may be approved and in effect
from time to time even though said rates may include costs related
to Comanche Peak;

(3} any defenses which TU Electric has or may have to Subject Claims
asserted against TU Electric by any persons or parties whomsoever,
provided that TU Electric may not scek any type of affirmative
relief hereunder (other than rate relief pursuant to the provisions
of the Public Utility Reguiatory Act; Article 1446c, V.A.T.S.)
against Tex-La, its Members and customers (including the
customers of Tex-La's Members and other wholesale customers),
their respective insurers, agents, employees, officers, directors,
consultants, attorneys and representatives; or

(4)  any counterclaims which TU Eleetric has or may have against ary
party other tnhan Tex-La, its Members ar * customers (including the
customers of Tex-La's Membert and other wholesale customers),
their respective insurers, agents, employees, officers, directors,
consultants, attorneys and representatives, acting in such capacity
(other then in connection with rate relief pursuant to the provisions
of the Public Utility Regulatory Act, Article ! 448¢, V.A.T .S.), with
respect to any Subject Claims being asserted against TU Electric
Dy anyone cther than Tex-La, its Members and customers (including
the customers of Tex-La's Members and other wholesale
customers), individually or otherwise, or thair respective insurers,
agents, empioyees, off'cers, directors, consultants, attorneys and
representatives,



EXECUTED this the day of , 1689, as duly authorized by an

appropriate resolution of its Board of Directors,

TEXAS UTILITIES ELECTRIC COMPANY

(Corporate Seal) By: -
Its:
ATTEST:
By:
Its:




EXHIBIT P
ASSUMPTION AND INDEMNITY AGREEMENT
STATE OF TEXAS §

§
COUNTY OF DALLAS §

For and in consideration of the agreements, undertakings, promises, and ccvenants
of Tex-La set forth in the Agreement, including without limitation the contemporaneous
delivery to TU Electric by Tex-La of (1) the Release attached to the Agreement as
Exhibit L, (2) the Covenant Not To Sue under attached to the Agreement as Exhibit M,
and (3) the Indemnity Agreement attached to the Agreement as Exhibit Q, the adequacy
and sufficiency of such consideration being hereby ascknowledged and confessed,
TU Electric hereby agrees to the following:

§ Definutions. As used herein, the following terins have the following meanings:

A. "Agreement” means that certain Agreement dated March 23, 1989, by
and between Tex-La and TU Electrie,

B. "Brazos" means Rrazos Electric Power Cooperative, Inc.

-

C., "Comanche Peak” means the nuclear-fueled electrie generating facility
under construction on certair lands situated ir {{2od and Somervell Counties, Texas, and
consisting of two units having a nominal capacity of .,150 megawatts each, and related
properties, and is the aggregate and combination of the Station, Fuel, and Transmission
Facilities, and all other rights and interests associated with or relating thereto,

D.  "Fuel" means the Comanche Peak nuclear fuel, irrespective of chemical
and/or physical form, and the rights and inte: asts related thereto.

E.  "oint Ownership Agreement” means that certain i.strument entitled on
the cover page thereof "JOINT OWNERSHIP AGREEMENT BETWEEN DALLAS POWER &
LIGHT COMPANY, TEXAS ELECTRIC SERVICE COMPANY, TCXAS POWER & LIGHT
COMPANY, TEXAS UTILITIES GENERATING COMPANY, TEXAS MUNICIPAL POWER
AGENCY AND BRAZOS ELECTRIC POWER COOPERATIVE, INC. FOR COMANCHE



PEAK STEAM ELETTRIC STATION," executed on January 2, 1979, together with and as
modified by that certain instrument entitled on the cover page thereof "Modification of
Joint Ownership Agreement Between Dallas Power % Light Company, Texas Electric
Service Company, Texas Power & Light Co..pany, Texas Utilities Generating Company,
Texas Municipal Power Agency and Brazos Electric Power Cooperative, Inc.: For
Comanche Peak Steam Electric Station," executed on June |, 1979, together with and as
amended by (i) the Amendment of Joint Ownership Agreement, executed on December 9,
1980, »etween Dallas Power & Ligh. Compeny, Texas Electric Service Company, Texas
Power & Light Company, Texas Utilities Generating Company, TMPA, Brazes. and
Tx-La, together with and as amended by (ii) the Second Amendment of Joint Ownership
Agreement, executed on February 12, 1982, between Dallas Power X Light Company,
Texas Electric Service Company. Texas Power & Light Company, Texas Utilities
Generating Company, TMPA, Brazos, and Tex-La.

F. "Members" means the seven (7) Texas non-profit electric cooperative
corporations that are members of Tex-La, as set out in Exhibit C to the Agreement,

G.  "Ownirs" means collectively TU Eleetrie, Brazos, TMPA and Tex-La, as
owners of Comanche Peak in accordance with the terms of the Joint Ownership
Agreement, or singularlv any of such parties.

H. "Pending Litigation" means Cause No. 399,338 —Tex-La Electric

Cooperative c! Texas, inc. v. Texas Utilities and Texas Utilities Electric Com&x, - in

the Distriet Court of Travis County, Texas, 98th Judicial District; and Csuse No. 86-5809-

A — Texas Utilities Electric Conparv 7, Tex-La Cleetric Cooperative of Texas, Ine, — in
the District Court of Dallus County = =, 14th Judieial District.
L. "Pending Houston .uit" means Cause No, 83-20889 — Charles A.

Atchison, et al v. Brown & Root, Inc., et al, — in the Distriet Court of Harris County,

Texas, 215th Judicial District, removed in April, 1988, to the United States District Cowrt
for the Southern Distriet of Texas, Houston Divison, and numbered Civil Action No.
H-88-1409,



J.  "Pending Somervell County Sw.t" means Cause No. 2692 — Clementine

Mathews and her husband Dolphun Mathews v, Comanciic Peak Electric Steem Station, et

al, = ia the Distriet Court of Somervell County, Texas, .8th Judicial Distriet,

K. "Project Manager’ means TU Electric designated and acting as such in
accordance (or purportedly in accordance) with the terms of the Joint Ownershi»
Agreement,

L. "Site" means approximately 7,669 acres owned (in fee or other estate or
interest) by the Owners, as tenants in common, and located in Hood and Somervall
Counties, Texas,

M. T"Station" means the Site, all improvements thereon (including Squaw
Creek Lake and Park) and all fixtures and attachments thereto, as well as (i) all personal
property thereon and associated therewith or related thereto and owned by the Owners,
and (il) all rights (tangible or intangible), and all easements and uther interests of any
nature associated therewith or related thereto and owned by the Owners, excluding,
however, the Fuel, and the Transmission Facilities.

N. "Subjec* Claims" means any and all claims, actions, controversies, causes
of action, disputes, demands, and complaints of whatsoever kind or nature and whether
Known or unknown,

O. "Tex-La" means Tex-La Electric Cooperative of Texas, Inc.

P. "TMPA" means Texas Municipal . .wer Agency,

@. "Trarsmission Facl.ues" means the Comanche Pesv — ('sburne
Junction and Cleburne Junction-Everman 34% kV electrical transmission lines, aggregating
approxiniately $1.5 miles in length, and asscciated rights- of-way, equipment, fixtures anc
personal property.

R. 7 UC" means Texas Utilities Company, which is a Texas corporation and
the par«  of TU Eleetrie,

S.  "TUEle*ri¢" means Texas Utilities Electric Company, which is a Texas

corporation,



. Assumption of Liabilities and Obligations and Indemnification. TU Electric

agrees to assume all of the duties, responsibilities, liabilities and obligations of Tex-La
under the Joint Ownership Agreement, Further, TU Electrie agrees to indemnify, hold
narmless and defend Tex-La and its Members and customers {including the customers of
Tex-La's Members and other who.aesale customers) from and aguinst all Subject Claims or
any alleged acts of the Project Manager, its agents, servants, employees or independent
contractors acting on behall of the Project Manager which may be asserted against
Tex-La and its Members and customers (including the customers of Tex-La's Members and
other wholesale customers) by any third party (other than Tex-La's Members and
customers and the customers of Tex-La's Members or other wholesale customers acting in
such capacity), including without limitation Subject Claims predicated upon the alleged
actual or imputed negligence or gross negligence of Tex-La and its Members and
customers (including the customers of Tex-La's Members and other wholesale customers)
arising out of or connected with, the location, planning, design, construction, licensing,
condition, maintenance, operation and decom missioning of Comanche Peak, including but
not limited to all claims asserted or which might have been or might hereaf* r be asserted
in the Pending Houston Suit and in the Pending Somervell County Suit; provided, however,
that TU Electric specifically shall not indemnify Tex-La and its Mambers and customers
lincluding the customers of Tex-La's Members and other wholesale customers) in
connection with any Subject Claims which may be asserted by Tex-La's Members and
customers, and the custouiers of Tex-La's Members or other wholesale customers, or
creditors, acting in such capacity, which in any manner relate to Tex-La's participation as
an Owner of Comanche Peak or as a party to the Joint Ownership Agreement or Tex-La's
decision to enter into the Joint Ownership Agreement, or by reason of Tex-La's
involvement in the Pending Litigation, or by reason of Tex-La's decision to purchase an
interest in Comanche Peak or the manner of its oversight of the project or its decision to
sell its interest pursuant to the Agreement to settle the Pending Litigation, or by reason

of the execution of the Agreement and participation in the transactions provided for

- 4~



therein, and provided further, that TU Electrie specifically shall rot indemnify Tex-La
and 1ts Members and customers (including the customers of Tex-La's Members and other
wholesale customers) in connection with any Subject Claims which may be asserted by
Arazos or TMPA or others which arise by reason of Tex-La's participation in the Pending
Litigation, or which are asserted solely by reason of the actions of Tex-La in connection
with the execution of the Agreement and participation in the transactions provided for
therein. TU Electric will, in addition to providing such indemnity, assume the defense of
Tex-Le and its Members and customers (and the customers of Tex-La's Members and

other wholesale customers) in any tribunal where any such claim is asserted,

EXECUTED this the day of , 1983, as duly authorized by an

appropriate resolution of its Board of Directors.

TEXAS UTILITIE® ELECTRIC COMPANY

(Corporate Seal) By:
ATTEST: [ts:
By:
Its:
- s -
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EXHIBIT Q
INDEMNITY AGREEMENT
STATE OF TEXAS §

§
COUNTY OF NACOGDOCHES §

For and in consideration of the agreements, undertakings, promises, and covenants
of TU Electric set forth in the Agreement, including without limitation the
contemporaneous delivery to Tex-La by TU Eleetriec of (1) the Release attached to the
Agreement as Exhibit N, (2) the Covenant Not to Sue attached to the Agreement as
Exhibit O, (3) the Assumption and Indemnity Agreement attached to the Agreement as
Exhibit P, and (4) the payment by TU Electrie to Tex-La of the Signing Payment and the
Closing Payment (as those terms are defined in the Agreement), the adequacy and
sufficiency of such consideration being hereby acknowledged and confessed, Tex-La
hereby agrees to the foliowing

L Definitions. As used herein, the following terms have the following meanings:

A.  T"Agreement” means that certain Agreement dated March 23, 1989 by and
between Tex-La and TU Eleetrie,

B.  "Brazos" means Brazos Electric Power Cooperative, Ine.

C. "Comanche Peak” means the nuclear-fueled electric generating facility
under construction on certain lands situated in Hood and Somervell Counties, Texas, and
consisting of two units having a nominal capacity of 1,150 megawatts each, and related
properties, and is the aggregate and combination of che Station, Fuel, and Transmission
Facilities and all other rights and interests associated with or relating thereto,

D.  "Fuel” means the Comanche Peak nuclear fuel, irrespective of chemical
and/or physical form, anc the rights and interests related thereto.

E.  "Joint Ownership Agreement” means that certain instrument entitled on
the cover page thereof "JOINT OWNERSHIP AGREEMENT BETWEEN DALLAS POWER &
LIGHT COMPANY, TEXAS ELECTRIC SERVICE COMPANY, TEXAS POWER & LIGHT



COMPANY, TEXAS UTILITIES GENERATING COMPANY, TEXAS MUNICIPAL POWER
AGENCY AND BRAZOS ELECTRIC POWER COOPERATIVE, INC. FOR COMANCHE
PEAK STEAM ELECTRIC STATION," executed on January 2, 1979, togetter w th and as
modified by that certain instrument entitled on the cover page thereof "Modification of
Joint Ownersiup Agreement Between Dallas Power X Light Company, Texas Electric
Service Company, Texas Power & Light Company, Texas Utilities Generating Company,
Texas Municipal Power Agency and Brazos Electric Power Cooperative, Ine: For
Comanche Peak Steam Electric Station," executed on June 1, 1979, togetiier with and as
amended by (i) the Amendment of Joint Ownership Agreement, executed on December 9,
1980, between Dallas Power & Light Company, Texas Electric Service Company, Texas
Power & Light Company, Texas Utilities Generating Company, TMPA, Brazos, and
Tex-La, together with and as amended by (ii) the Second Amendment of Joint Ownership
Agreement, executed on February 12, 1982, between Dallas Power & Light Company,
Texas Electric Service Company, Texas Power X Light Company, Texas Utilities
Genersting Company, TMPA, Brazos, and Tex-La,

F.  "Members" means the seven (7) Texas nor~profit electric cooperative
corporations that are members of Tex-La, as set out in Exhibit C to the Agreement.

G. "Owners" means collectively TU Electric, Brazos, TMPA and Tex-La, as
owners of Comanche Peak in accordance with the terms of the Joint Owneship
Agreement, or singularly any of such parties.

H. "Pending Litigation" means Cause No. 399,338 —Tex-La Electric

Cooperative of Texas, Inc. v. Texas Utilities and Texas Utilities Electrie Company, — in

the District Court of Travis County, Texas, 98th Judicial Distriet; and Cause No. 86-8809-

A — Texas Utilities Electric Companv v. Tex-La Electric Cooperative of Tezas, Inc. — in
the Distriet Court of Dallas County, Texas, 1 4th Judicial Distriet,




i, "Project Manager" means TU Electric designated and acting as such in
©7 ance (ar purportedly in accordance) with the terms of the Joint Ownership
Agreement.

J. "Site" means approximately 7,669 acros owned (in fee or other estate or
interest) by the Owners, as tenants in common, and located in Hood and Somervell
Counties, Texas,

K. "Station” means the Site, all improvements thereon (including Squaw
Creek Lake and Park) and all fixtures and attachments thereto, as well as (i) all personal
property therecn and associated therewith or related thereto and owned by the Owners,
and (i1) all rights (tangible or intangible), and all easements and other interests of any
nature associated therewith or related thoreto and owned by the Owners, exeluding,
however, the Fuel, and the Transmission Facilities,

L. "Sutject Claims" means any and all claims, actions, controversies, causes
of action, disputes, demands, and complaints of whatsoever kind or nature and whether
Known or unknown,

M. "Tex-La" means Tex-La Electric Cooperative of Texas, Ine.

N.  "TMPA" means Texas Municipal Power Agency.

O, "Transmission Facilities" means the Comanche Peak — Cleburne
Junction and Cleburne Junction-Everman 345 kV electrical transmission lines, aggregating
approximately 51.5 miles in length, and associated rights-of-way, equipment, fixtures and
personal property.

P, "TUC" means Texas Utilities Company, which is a Texas corporation and
the paren. of TU Electrie.

Q. "TU Electric” means Texas Utilities Electric Company, which is a Texas
corporation.

Il Assumption of Liabilities and Obligations and Indemnification. Tex-La agrees

to indemnify, hold harmless and defend TU Electrie, TUC and their respective



subsidiaries, affiliates and customers from and aguinst any and all Subject Claims of
Tex-La or anyone related to or affiliated with Tex-La, including Tex-La's Members,
customers (including the customers of Tex-La's Members and uther wholesale customers)
and creditors, acting in such capacity, relating to Tex-La's execution of, or participation
in, the Joint Ownership Agreement, Tex-La's execution of the Agreement and
participation in the transactions provided for therein, and Tex-La's activities as an Owner
separate and apart from joint activities with all other Owners or activities by, through
and under the Project Manager. Further, Tex-La agrees to indemnify, hold harmless and
defend TU Eleetrie, TUC and their respective subsidiaries, affiliates and customers from
and against any and all Subject Claims of Tex-La or anyone related to or affiliated with
Tex-La, including Tex-La's Members and, to the extent they are acting in such capacity,
Tex-La's customers (including the customers of Tex-La's Members and other wholesale
customers) and creditors, with respect to, or in any manner involving, concerning, arising
out of, or relating to: (i) the acts or omissions of TU Electric or the Project Manager
referred to or in question in the Pending Litigation or which could have been brought into
question in the Pending Litigation, including without limitation Subject Claims based upoen
the negligence or gross negligence, sole, joint or concurrent, of TU Electric or the Project
Manager; and (ii) the acts or omissions of TU Electric or the Project Manager with respect
to Comanche Peak that oceur, in whole or in part, prior to the Date of Commercial
Operation (as said term is defined in the Joint Ownership Agreement), including without
limitation Subject Claims based upon the negligence or gross negligence, sole, joint or

concurrent, of TU Electric or the Project Manager.



EXECUTED this the day of

by an apprepriate resolution of its Board of Directors,

, 1989, as duly authorized

TEX-LA ELECTRIC COOPERATIVE OF

TEXAS, INC,
(Corporate Seal) By:
ATTEST: [ts:
By:
Iis:
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AGREEMENT
betwean
BRAZOS ELECTRIC POWER COOPERATIVE, INC,
Brusos
and
TEXAS UTILITIES ELECTRIC COMPANY
TU Electric

Dated as of July 5, 1988
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; THIS AGREEMENT s made and entered into this Sth day of July, 1988 by ar
etween the following parties:
I‘ BRAZOS ELECTRIC POWER COOPERATIVE, INC., & Texas non-profit electric
rative rporat aving its principal office at 2404 LaSalle Avenue, Wsco
nar wunty, Texas ("Brazos"), and TEXAS UTILITIES ELECTRIC COMPANY, a
Xas rporation, having i1ts principal office at 200] Beryan Street, Suite 1800, Dallas,
allas nty, Texas ("TU Electric”, and where appropriate in the context of
\greement, TU Electric may include TU Electric's corporate predecessors, Dailas Power
& Light Company, Texas LElectric vervice Company and Texas Power & Light Compan
DEFINITIONS
At used in this Agreement and in the Exhibits attached hereto, unless otherwise
specified therein, the foilowing terms shall have the folliowing meanings:
a Agreement”™ means this Agreement and the Schedule and all Exhibits
\ attached to this Agreement,
Assignment Agreement” means the Assignment Agreement attached heretc
as Exhibit A,
'‘Brazos Comanche Peak Debt" means the aggregate of the indebtedness of
|
Brazos to the REA, the CFC and the FFB with respect only to Comanche
; Peak, which at the date hereof is the unpaid principal amount of One Hundred
. Ninety Four MilYon, Six Hundred Ninety Thousand, Three Hundred Fifty and
| 14/100 Doliars ($194,680,350.14), and is evidenced and represented by
. documentation previously delivered by Brazos to TU Electric.
; (d) "Business Day" means a day on which banks in Dallas, Texas are open for
| regular banking business,
J (=) "CFC" means the National Rural Utilities Cooperative Finance Corporation,

or 118 successor.




B

Closing™ means the consummation, pursuant to this Agreement, of the sale
of the Purchased Assets by Brazos to TU Electric and the purchase of the
Purchased Assets by TU Electric from Brazos, &s cescribed herein.
g "Closing Date" means such date as may be agreed upon by the parties for the
| Closing, which date shall be within thirty (30) days after the last to occur o)
the NRC Affirmative Date, the PUC Affirmative Date or the granting of the
nece: sary approvals of the REA, the CFC and the FFB with respect to the
Brazos Comanche Peak Debt referred to in Section 5.3(e) hereof.
h) “Closing Payment” means the aggregate of (i) Two Million, Four Hundred
Fifty Four Thousand, Eight Hundred Ninety Dollars ($2,454,890), plus (i1) the
arount of principal paid by Brazos with respect to the Brazos Comanche
Peak Debt from (and including) March 1, 1988 until the Closing Date and not
previously paid as part of the Signing Payment, plus (iii) an inecremental
amount calculated at & rate equal to nine and one-hali percent (9 1/2%) per
annum on said principal outstanding from time to time from (and including)
March |, 1988 until the Closing Date and not previously paid as part of the
Signing Payment,
1) "Comanche Peak"™ means the nuclear-iueled electric generating facility under
construction on certain lands situated in Hood and Semervell Counties, Texas,
| and consisting of two units having a nominal capacity of 1,150 megawatts
each, and related properties, and is the aggregale and cumbination of the
Station, Fuel and Transmission Facilities, and all other rights and interests
i associated with or relating to all of the same,
| §)) "Def ed Payment" shall have th 2 mesning set out in Section 1.5(c) hereof,
; (k) "FFB" means the Federal Financing Bank, or its successor.
] (L "Fuel” means the Comanche Peak nuclear fuel, irrespective of chemical
and/or physical form, and the rights and interests related thereto.
(m) "Guaranty” means the form of Guaranty of TUC attached hereto as Exhibit B,
(n) "Joint Ownership Agreement” means that certain instrument entitled on the

cover page thereof "Joint Ownership Agreement Between Dallas Power &

-3~
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Light Company, [exas Electric Serv e ompany, Texas Power & Light

Company, Texas Utilities Generating Company, Texas Muricipal Power
Agency and Rrszos Electric Power Cooperative, Ine. for Comanche Peak
Steam Ejectric Station," executed on January 2, 1979, together with and as
nodifies by that certain instrument entitled on the ~over page thereof
Modification of Joint Ownership Agreement Between Dallas Power & Light
ompany, Texas Electric Service Company, Texas Power & Light Company,
lexas Ulilities Generating Company, Texas Municipsl Power Agency and
Brazos LElectric Power Cooperative, Ine, For Comanche Peak Steam Eleetric
Station,” executed on June |, 1979, together with and as amended by (1) the
Amendment of Joint Owr srship Agreement, executed on December 9, 1980,
between Dallas Power & Light Company, Texas Electric Service Company,
lexas Power & Light Company, Texas Utilities Generating Company, TMPA,
Brezos and Tex-la, together with and as amencded by (i) the Second
Amendment of Joint Ownership Agreement, executed on February 12, 1982,
between Dallas Power & Light Company, Texas Electric Service Company,
Texas Power & Light Company, Texas Utilities Generating Company, TMPA,
Brazos and Tex-lLa.

"Membess" means the twenty (20) Texas non-profit electric cooperative
corporations that are the members of Brazos, as set cut in Exhibit C attached
hereto.

(p) "Mortgage” means the purchase money mortgage in .he form of the Deed of
Trust and Security Agreement attached herete as Exhibit D creacung & first
Uen and granting to Brazos a first and prior security interest in the Purchased
Assels to secure payment of the Note.

() "New Lawsuit" means the lawsuit that, pursuant to Section 4.2(e) of this
Agreement, may be filed by Brazos or TU Electric, and i/ filed will be filed in
Dallas County, Texas, in the event that nonsuils are taken by Brazos and

TU Electric in the Pending Dallas Suit pursuant to Section 4.2(d) of this

Agreement or this Agreemeny is terminated under Article X hereof.



means Cause No, 86-6809-A Texas Utilities Electric

 _Cooperative of Texas, Inc.

L )

District Court of Dallas County, Texas, [4th Judicial District

"Pending Houston Suit" means Cause No, 81-29889

al v. Brown & Root, Inc., et al, — in the District Court of Harris County,
lexas, 215th Judicial District, removed in April, 1988, ‘0 the

United States

‘ourt for the Southern District of Texas, Houston Division, and
umbered Civil Action No. H-88-1409

"Pending |

dtigation™ means the Pending Dallas Suit and the

Suits,




z) Pending Somervell County Suit" means Cause No. 2692 - Clementine
Mathews and her husband Dolphin Mathews v. Comanche Peak Electrie Steam
’ Station, et al, — in the District Court of Somervell County, Texss, |8th
{ Judiciai Distriet.,
48 Permitted Exceptions" means

- Matters affecting Brazos' title to all or any part of the Purchased

Acsels existing immediately prior to the time the same were acquired
oy Brazos from or through TU Electric or TU Electric's predecessors-
in<title;
Matters affecting Brazos' title to all or any part of the Purchased
Assets created Dy the acts or omissions of (i all parties owning
interests in Comanche Peak at the time irvolved acting collectively,
or (il) the Project Manager or TU Electric or both;

— The lien for unpaid tevr: znd assessments relating to taxes and

,' assess..ents unpaid Dy parties other than Beazos or imposed with

respect to the periods prior to which Brazos owned the property
interest involved and after the Closing;

) - The rights of third parties and to the Purchased Ascets created by

| the acts or omisiions of perties other than Brazos anc not arising by,
through or under orazos;

- The Joint Ownership Agreemeat and all licenses, permits, leases
franchises and coniracts relating to the Purchased Assets applied 'or,
obtained or created by the acts or omissions of (i) any Owner other
than Brazos, {ii) all paities owning interests in Comanche Peak at the
time involved acting collectively, or (iii) the Project Manager o

TU Electric or both; and

J
] - Liens (existing or inchoate) in favor of mechsdics, materialmen,
* laborers and suppliers of materials, goods, services, equipment,

inventory (of subcontractors) snd labor to or for the Station, the Fuel
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ee)

or the Transmission Facilities created by the acts or omissions of (i)
any Owner other than Brazos, (i) all parties owning interests in
Comanche Peek at the time involved acting collectively, or (iil) the

Project Manager cr U "leciric or both,
Project Managaer" means TU Eleetric designated and acting as such in
accordance (or purportedly in accorcance) with the terms of the Joiat
Ownessalp Agreement,
"PUC" means the Public Utility Commission of Texas, cr .15 successor
'"PUC Affirmative Date" shall have the meaning set out in Sectior. 5.3(¢)
ereof,
"Purchased Assets” means the aggregate of all that part of Comanche Peak
as Comanche P._ '« exists and is constituted on the Closing Dete) owned by
Biazos or to whici: Brazos has a right, title or interest, ineluding without
limitation the following, to the extent of Brazos' ownership interest therein:
all rea! property and rights appurtenent theretn, and improvements thereon
and fixlJres thereto: that portion of Brazos' Certificate of Convenience and
Necessity heretofore issued by the PUC relative to Brazos' nwnership interest
in the Station and the 'ransmission Facilities; all personal property and rights
there.n, tangible or ntangible, including all machinery, equipment, furniture
and vehicles; all rights and entitlements to electric power and energy that
may hereirter ba generated at Comanche Peuk; all rights or claims with
respect Lo charges, payments or prepeid items; all warranties and claims and
proceeds thereirum; all rights under all agreements, permits lcenses,
[ranchises and authori.ations; all intellectual property rights; »sll computer
hardwa:e and software and releted rights and interests; all books and records
in the possession of the Project Manager o« otherwise owned by all of the
Owners in combination; the Fuel; the Transmiseion Facilities; and all otter
properties and assels pertaining to Comanche Peak; but excluding, however,

any Subject Claim of Brazos arising out of or under this Agreement or the

&
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Jther Gocumentis dceuvered tn Bra2os pursuant hereto: and exciluaing all
dJocaments and other written material relating to Comanche Peak in the
custody, control or possession of Rrazos, and its agents, attorneys and
consultants, except ail such documents and other written material pertaining
1o OF Invulving the Pending Litigation other than copies of those which have
been [ile” in the Pending Litigation or at the NRC or which aro privileged or
which mev De e vork product of t ¢ procuet of Brazos' attorneys’ or
‘onsultants’ joint ofanse activities or correspondence to or from TU Elect-ic
F (15 atlorneys or other correspondence or documents cepies of which have
beau prut.dag to V) Electric or its attorneys.

‘REA" means the Rural Electrification Administratiof, of the United Statee
Department of Agriculture, or ils successor,

Signing Payment" means the aggrege’2 of (i) Fifteen Million, Three Hundres
Twenty Two Thousend, Five Hundred Eighty One Doilars ($15,322.581), "/lus
(1) the amount of principal paid by Brazos with respect to the brazos
Comanche Peak Debt during the period from (and including) March |, 1988
until the date hereof, plus (iil) an incremental amount caiculated at & rate
equal 1o nine and one-hall percent (9 1/2%) per annum on said principal
outstanding from ume to time from (and including) March |, 1988 until the
date hereof.

"Site" means approximately 7,689 acres owned (in fee or other estate or
interest) by the Owners, as tenants n common, and located in Hood and
Somervell Counties, Texas, and more particularly described on the Schedule
attached hereto,

"Special Warranty Deed with Vendor's Lien and Bill of Sale" meens the form
of Special Warranty Deed with Vendor's lien and 8ill of Sale sttached hereto
&s Exhibit F,

"Station™ meens the Site, all improvements thereon (ineluding Squaw Creek
Lake and Park) and all fixtures and attachments thereto, as well as (i) all
personal property therson and associated therewith or related thereto and

owned by the Owners, and (ii) all rights (tangible or intangible), and all

7
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easements anc other interests of any nature asscciated therewitlh or relatec

thereto and owned by the Owners, excluding, however, the Fuel and
' Transmission Facilities,

! Kk "Subject Claims" m=ans any and all ~laims, actions, controversies, causes of
action, disputes, demands and complaints of whatsoever kind or na‘ure and

whelher Kxnown or unKknown,

"Tex-La" means Tex-La Electric Cooperative of Texas, lne.
nn TMPA" means the Texas Municipal Power Agency,
in) fotal Payment” means the amount to be paid by TU Electric to Brazos

iereunces (n connection with the purchase of the Purchased Asseis and in
| connection with (he sviltlement of the Pending Litigation; which shall be the
total of (i) the Signing Payment, (i) the Closing Payment and (iii) the
Deferred Payment, as described in Section 1.5 hereof,
ou) "Transmission Facilities" means the Comanche Peak — DeCordova 345 kV
electrical transmission Llne epproximately 14.4 miles in length, and
associated rights-of-way, equipment, fixtures and personal property,
(pp) "TUC"™ means Texas Utilities Company, a Texas corporation, which is the

corporate parent of TU Electrie.

: RECITALS

| A. TU Electric is an investor-owned utility which, pursuant to a statutory merger that
occurred on January |, 1984, suc._eeded to all the rights, title and interests and
assumed and became liable for all obiigations of Dalias Power & Light Company,
Texas Electric Service Company, Texas Power & Light Company, and Texas Utilities
Generating Company under the Joint Ownership Agreement, and is engaged in the
generation, purchase, transmission, distribution and sale of electric energy within
the State of Texas,

B, Brazos is & Texas non-profit cooperat.ve corporation, established pursuant to Tex.

" — ——— — — ‘—— " -

Rev, Civ, Stat. Ann. art. 1528b, which is sngaged In the generation, transmission

and sale of electric energy within the State of Texas.
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Brazos ang TLU Eleetric have previously entered into the Joi.! whe.shig
\greem ent,
Brazos and TU Llectric each own an undivided interest in Comanche Peak, which i
the case of Brazos consists of such interest in the Station and Fuel (stated to be an
individed J.8% interest in the conveyance involved) that was conveyed and
ransferred to Brazos by TU Electric (or its predecessors) and such interest the
ransmission Fecilities (stated to be an undivided 32.2% interest in the relevant
strument but is subject to adjustment) that was conveyed and transferred or
agreed to De conveyed and transferred to Brazos by TU Electric (or its
predecessors).
Brazos and TU Electric have been involved in the Pending Litigation and would like
to settle their disputes involved in the Pending Litigation and otherwise relating to
omanche Peak and Brazos would like to sell its interest in Comanche Peak and be
relieved of its obligations under the Joint Ownership Agreement and TU Eleetrie
would Uke 1o acquire such interest and s willing to relieve Brazos of such
obligations under the Joint Ownership Agreement,
B.a-os and TU Electric have concluded this Agreement in order to provide for the
sale by Brazos and the purchase by TU Eleetric of ail of Braczos' right, title and
nterest in Comanche Peak and the settlement of all Suc =2’ Cila.™3s between Brazos
and TU Electric and between Brazos and TU Electric's affiliates pertaining to

-omanche Peak, the Pending Litigation, and ull matters in connection therewith,

upon and subject to the terms &nd conditions set out herein,

ABTICLE |
SALE AND PURCHASE

1.1 Propertie. and Assets Sold and Purchased. Subject to the terms and

conditions of this Agr~ement, Brazos hereby agrees to sell, transfer, assign, convey and
deliver to TU Eiectric and TU Electric herery agrees to purchase from Brazos, and pay
Brazos for, the Purchased Assets in the manner and at the times hereinafter described.

.2 Closing. The Closing will occur at 10:00 a.m., Dallas, Texas time, on the

Closing Date. The Closing will be held at the offices of Worsham, Forsythe, Sampels &

@
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Lthe ta Payment,

! : Payment &t the Closing At tha Closing, TU Electric will pay to Brazos the
| cayment AL T L

At the Closing, TU Electri¢ will sxecute and deliver
; Brazos in payment of the remaining portion of the purchase price the Note,
&n original principal amount egual to the total unpaid principal amount of the
Brazos Comanche Peak Medt at the Closing Dete, the payment of which will
be secured by the Mortgage given as a purchase money mortgage and the

vendors lien provided {or in the Special Warranty Deed with Yendors Lien and
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Bill of Sale, it Deing understood and agreed that Brazos will
contemporaneously therewith assign and transfer the Note and the Mortgage
together with the vendor lien retained in the Special Warranty Deed with
Vendors Lien and Bill of Sale to the REA pursuant to and in accordance with
the Assignment Agreement as & mechanism for payment of th2 Brazo.

omanche Peak Debt. The Note shall beer interest at the rate of mine and
one-hall percent (5-]1/2%) per annum on the principal balance unpaid fron
time to time for the period described therein and at the rate of eight and
ne-hall percent (8~1,/2%) per annum on the principal balance unpa:d frof
time to time for the remainder of the term thereof, which term shall be the
same as the remaining term of the Brazos Comanche Peak Debt at the
Closing Date,

ARTICLE Il

REPRESENTATIONS, WARRANTIES AND AGREEMENTS OF BRAZOS

Brazos represents and warrants to, and agrees with, TU Electric as follows:
Legal Status. Brazos is & non-profit electric cooperative corporation, duly
organized, validly existing and in good standing under the laws of the State of Texas, with
full, requisite corporate power and authority to carry on its business as now conducted and

to own, sell and transfer the Purchased Assels as provided for in this Agresment,

8.3 Authority for Agreement. Brazos has full, requisite corporate power and

authority to execute, deliver and perforin this Agreement, the Spacial Warranty Deed
with Vendor's Lien and Bill of Sale and each other agreement and instrument to be
executed and delivered in connection with this Agreement, and to carry out its obligations
hereuncer and thereunder. Brazos has full, requisitc corporate power and authority to act
for itself and the other persons or entities, private and governmental, acting by, through
and under Brazos, in connection with this Agreement, the Special Warranty Deed with
Vendor's Lien and Bill of Sale and the other agrecments and instruments to be executed
and delivered by it pursuant hereto. This Agreement has been, and at the time of the
Closing, the Special Warranty Deed with Vendor's Lien and Bill of Sale and such other

Agreements and instruments as are delivered by Brazos will have been, duiy suthorized,

“ll=-




ex2cuted and delvered Dy UOrazos ang this Agreet.ent does, and st the time of Closing,

ihe Special wWarranty Deed with Vendor's Lien and Bill of Sale and such other agreements

istruments as are delivered Dy Brazos will, constitute velid and legally binding

nligations of Brazos anc the other persons or entities, private and governmental, scting
ugh and under Brazos, enforceable against such parties in acrordance with their
L3 L3 v

respective terms. Except for the approvals set out in Section 2.3, the execution, delivery

performance of this Agreement, the Special Warranty Deed with Vendor's Lien and
311l of Sale and such other agreements and instruments will not conflict with or result in
any viclation of, or constitute a default under, (i) the Articles of 'ncorporation or dy-laws
y{ Brazos, or (1) any material provision of any morigage, indenture, lease, agreement or
the: instrument, (ncluding any evidence of indebtedness, including without limitation the
Brazos Comanche Peak Debt, to which Brazos, or any of Brazos' properties or assets, is
subject or & party, or (iii) any permit, concession, grant, f{ranchise, license, judgment,
order, decree, statute, law, ordinance, rule or regulation applicadble to Brazos or any of its
property, including the Purchased Assets; or with the passage of tima or the giving of
notice or the taking of any action by any third party, have any of the effects desc.ibed
nerein, except no representation is made with respect to any instrument, permit,
concession, grant, franchise or license (and the laws and regulations with respect thereto)
made or obtained by TU Electric or the Project Manager on behalf of the Owners.

2.3 Approvais. Brazos has obtained all necessary consents, approvals, orders ( d
suthorizations of, and made all necessary registrations, declarations and filings with, each
governmental authority or other entity required in connection with the execution,
delivery, and performance by Brazos of this Agreement, the Special Warranty Deed with
Yendor's Lien and Bill of Sale and the other agreements and instruments to be executed
and delivered by Brazos hereunder, except (i) for any such required to be obtained by the
Project Manager, (i) with respect to the rights of first refusal referred to in Section
5.3(b) hereof, (iil) for any such required to be effected from the PUC and NRC referenced

in Sections 5.3(c) and (d) hereof, and (iv) those that must be obtained from the REA, the

CFC and the FFB referenced in Section 5.3(e). No other filing or registration with, and no
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sent, approval, 2uthorization, permit. ceriificate or order of any court, tribundl

governmental agency or authority, Federal, state, 2ounty or n JNICIPAL, OF any other
p r will be require y any applicabie atule or other iaw or &1 gment
jer or gecree or any rule or regulatior f any court, tribunal or governmental agency or
€ . i r J pai, or agreement with as ther ent:t
- FrazZ0s execute + ver § perior IS \!;_'u ent, the S € A1 WArranty X
W \ rs - 1 SAE Lt r any agree er r tr ent reguire nereby 1 £
, A elivered it the SINE.

B Jabilities nere are cugations or uabilities or other lig 8 s Or
ner evigence of indebtedness, ¢l Hrazos, including without limitation the Braz
nanche Feak Debt, whether saccrued, &Dsolule, contingent i otherwise, whict
Electric may become liable for or is assuming as a result of the purchase of assets

provided for herein or which may apply with respect to the Purchased Assels, except such
as currently exist with respect to Comanche Peak and which were entered into or incurred
all parties owning interests omanche Peak at the time involvea acting

llectively, or (il) the Project Manager or TU Electric or both, Brazos has no debt [or
financing its interest in Comanche Peak except for the Brazos Comanche Peak Debt and
all morigages, other lLiens and security interests for all debt which applies to Brazos'
interest in Comanche Peak will be released or terminated prior to or at the Closing. The
documentation previously delivered by Brazos to TU Electric with regard to the Brazos
‘omanche Peak Debt comprises all relevant information with respect thereto and omits
no information which would be material to an understanding thereof. The amounts
specified by Brazos to TU Electric as the amounts peid or payable by Brazos with respect
o the Brazos Comanche Peak Debt during the periocs of March |, 1988 untii the date
hereof and from the date hereof until the Closing Date and the amount specified by
Brazos to TU Electric as the unpaid principal balance of the Brazos Comanche Peak Debt
at the Closing Date and the payment and other terms of such debt &t such time are and

will be at the Closing Date true and correct in all respects,

1§
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structures, flixtures or improvements thereon, nor to Brazos Knowledge has any such
violation, which has not otherwise been disclosed to TU Electric or the Project Manager

writing, been claimed or action with respect thereto threatened.

7 fitle to Personal Property. Brazos has the title to such nterest as was
veyad 10 Drazos by or through TU Eleetric or TU Electric's predecessor-in-titie in sl
ne equipment, vehicles, [lixtures, machinery »~+ gther items of personal property,

angible a 3 nitangidle, to the extent the same are parts ¢f the Purchased Assetls 1o De
veyed at the Closing. txcept in combination or in conjunction with action

Electrie, the Project Manager or all of the Owners acting collectively, and except in
nection with the Brazos Comanche Peak Debt and other Brazos debt, the security
teresls in connection with which pertaining to the equipment, véhicles, fixtures,
nachinery and other items of personal property, tangible and intangible, which are part of
the Purchased Assets will be released prior to or at the Closing, Brazos has not, apart
from any personal property and similar charges owed by the Project Marager on behalf of
all of the Owners collectively, encumbered the equipment, vehicles, fixtures, machinery
and other items of personal property, tangible and intangible, which sre part of the
Purchased Assets, with any mortgages, liens, ~laims, charges, security interests,
encumbrances or other restrictions or limitations, and assuming payment by TU Electric
»f any and all transfer taxes that may becmme due on account of the transfer of the
Purchased Assets contemplated Dy this Agreement and except for che liens for ad valorem
taxes not yet due and payable.
2.8 Ltigation. There are no Subject Claims, suits or proceedings, administrative
r otherwise, pending (i.e. Brazos having been served with process with respect thereto or
otherwise having knowledge thereof) against Brazos or, to the best of Brazos' knowledge,
threatened against Bruzos affecting the Purchased Assets, whether sush be at law, In
#Quily or in arbitration, or before or by any governmental degartment, commission, board,
duresu, agency or instrumentality which, if adversely determined against Brazos, would
affect Brazos' adility to perform its obligations under this Agreement, except the Pending

Litigation, the licensing proceedings to which TU Electric is a party, the Pending Houston

1§«
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suit and the Pending Somervell County Suit; and Brazos, separately and apart from the
pwners (n combination or in conjunction with action by ..l of the Owners acting
sollectively either directly or through the Project Manager (but without acknowledgment
thet such exists with reference to2 the Owners), is not in default with respect to any order,
wril, Injunction or decree of any court, arditrator or governmental department,
sommissior, board, dureau, egency or instrumentelity affecting the Purchased Assets,

2.9  Contracis. There is not in effect any executory contract, agreement, order
s+ commitment to which Brazos is subject or a party, and to which TU Electric or the
Project ™enager is not a party, which would bind TU Electric after the Closing with
respect to the Purchased Assets and which would adversely affect the value of the

nyrchased Assets alter the Closing.

2.10 Exclusion of Implied warranties, THE PURCHASED ASSETS ARE BEING

SOLD __"AS-[S", BRAZOS MAKES NO WARRANTIES CONCERNING THE

MERCHANTABILITY OR CONDITION OF THE PURCHASED ASSETS UR OF THEIR

FITNFSS FOR ANY PARTICULAR PURPOSE, EXCEPT TO THE EXTENT OTHERWISE

EXPRESSLY SET FORTH HEREIN.

2.11  Accuracy of Representations and Wwarranties, All representations and

warranties of Brazos contained herein are, and will be at the time of the Closing,
accurate and complete in all material respects and all documents delivered by Brazos to
TU Electric incident hereto are, and will be a. such time, valid and authentic in ail

respects.

ARTICLE m
REPRESENTATIONS, WARRANTIES AND AGREEMENTS OF TU ELECTRIC

TU Electric represents and warrants to, and agrees with, Brazos as follows:

1. Corporate Status. TU Electric is a corporation duly organized, validly

exir g and in good standing under the laws of the State of Texas with full, rquisite
Corpe ite power and authority to carry on its business &as now conducted and to own, buy

4nd accept the transfer of the Purchased Assets as provided for in this Agreement,

»
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3.2 Authority for Agreement. TU Electric has full, requisite corporate power

and authority to execute, « iver and perform this Agreement, to receive delivery of the

Special Warranty Deed with Vendor's Lien and Bill of Sale, and t. execute, deliver and

erform the Note, the Mortgage and each other agreement and instrument to be exesuted

.
and delivered by TU Electric in connection with this Agreement, and to carry out its
ooligations hereunder and thereunder, TU Electric has full, requisite corporate power and
authority to act for itself and the other persons or entities, private and governmental
acting by, through and under TU Electric «n connection with this Agreement, the Note,
the Mortgage and the other agreements and instruments to be executed and delivered by
t pursuant hereto, This Agreement has been, and at the Closing the Note, the Mortgage
and such other agreements and instruments will have been, duly suthorized, executed and
delivered by TU Electric, and this Agreement constitutes, and at the Closing the Note,
the Mortgage anc such other agreements and instruments will constitute, valid and legally
binding obligations of TU Electric enforceable against it in accordance with their
respective terms, The execution, delivery and performance of this Agres il the Note,
the Mortgage and such other agreements and instruments will not conflict with or result
n Any violation of, or constitute a default under, (i) the Articles of incorporation or by-
laws of TU Electric, or (i) any material provision of any mortgage, indentuce, lease,
agreement or other instrument to which TU Electric is subject or a party, including any
bonds or other cdligation or other evidence of indebtedness, or (iii) any permit,
concession, grant, franchise, license, judgment, order, decree, statute, law, ordinance,
rule or regulation applicadle to TU Electric or any of its property, including Comanche
Peak; or with the passage of time or the giving of notice or the taking of any action by
any third party, have any of the effects described herein.

3.3 Aporovals. T Electric has obteined all necessary consents, approvals, orders
and authorizations of, and has made all necessary registrations, declarations and filings

with, each governmental authority or other entity required in connection with the

exec.tion, delivery, and performance by TU Electric of this Agreement, the Note, the

-17-




ng the other agreements ang¢ nstruments to be executed anc celuverecC Uy

1 Electri¢c hereunder, except with respect to the rights of first refusal referred to
Sectior 3(h) and (ii) for the filings with the PUC and NRC referenced in Sections 3.3(¢c
this Agreement. No other filing or registration with, and no other consent,
&IDTOVA juthorization, permit, certificate or order of any <ou~t, tribunal or
gov ental agency or authority, Federal, state, county or municipal, or other entity Is
vill be required by any applicable statute or other law or Dy any Judgment, order or

ree Oor any rule or regulation of

any court, tribunal or governmental agency or
thority, Federal, state, county or municipal, or agreement with any other enlly 10
execute, deliver or perform this Agreement, the Note, the

ytgage or any agreement or instrument requirec heredy Lo De executed ang delivered DYy

gt the Closing, except as referred 10 above.
i.4 Authority for TUC Guaranty., TUC has full, requisite corporate power and

guthority to execute, deliver and perform the Guaranty and to carry out its obligations
hereunder. At the Closing, the Cuaranty will have Leen duly authorized, execuled and
delivered by TUC, and will constitute the valid and legally binding obligation of TUC
enforceable ageinst (t in accordance with its terms. The execution, delivery and
performance of the Guaranty will not confliet with or result in any violation of, or
sonstitute a default under, (i) the Articles of Incorporation or by-laws of TUC, or (i) any
material provision of any mortgage, indenture, lease, agreement or other instrument to
which TUC 1s subject or a party, or (iii) any permit, concession, grant, franchise, license,
udgment, order, decree, statute, law, ordinance, rule or regulation applicable to TUC ot
1y of its property; or with the passage of time or the giving of notice or the taking of

any action by any third party, have any of the effects described herein,

3.9 Accuracy of Representations and Warranties. All representations and

warranties of TU Electric contained herein are, and will be at the time of the Closing,
accurate and somplete in all material respects and all documents delivered by TU Electric

to Brazos incident hereto are, and will be at such time, valid and authentic in all respects,
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ARTICLE [V

PRE-CLOSING OBLIGATIONS

-

Brazos and TU Electric, as appropriate, covenant that between the date of this

agreement and the Closing Date:

t {.1 Representations, Warrantis and Covenants, Brazos shall not take any action
\

which would result in the representations and warranties se. forth in Article [l hereof

!
l
! being inaccurate, incorrect or InCo aplete to the extent applicable as of the Closing Date

and Brazos shall take all such action as may be necessary to insure that all covenants and

agreements of Brazos set forth in this Agreeinent which are required to be performed Dy

it at or prior to the Closing Date will have been so performed.

TU Electric shall not take any action which would result in the representations and

warranties set forth in Article [l hereof being inaccurate, incorrect or incomplete to the

i extent applicable as of the Closing Date and TU Electric shall take all such action &8s may

* be necessary 1o insure that ail vovenanls an agreements of TU Electric set forth in this

{ Azgreement which are required to be performed Dy it at or prior to the Closing Date will

have been so performed.

4.2 abatement of Participation in Pending Litigation. For purposes of this

-

Section 4.2, the term "TU Electric” shall inelude not only TU Electric but TUC and its
subsidiaries, Texas CUtilities Mining Company and Texas Utilities Services Inc., all of

which are parties to the Pending Litigation,

Immediately after the execution hereof and to the fullest extent that would not
violate court orders in effest in the Pending Dallas Suit, Brazos shall abate ail of ils
voluntary activities in connection with the Pending Litigation, including cessation of the

furnishing of any assistance, financial or otherwise, to any party 10 such litigation and the

retention and furnishing of adv’ce or direction to any attorneys of or consultants to any
party to such litigation, and any other sctivity adverse to TU Electric pertaining thereto.

In such regard, Brazos agrees that it will immediately direct any &ttorneys and

S R

consultants retained solely by it in coanection with the Pending Litigation to abate their

-19-
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work, and, consistent with any agreements Brazos may have with TMPA and/or Tex-La

and consistent with any agreements Brazos may have with consultants hired jointly with

rMPA and/or Tex-La (all of which agreements are terminable and will be abated by

Brazos |

Brazos

mmediately after the date hereofl and terminated by Brazos upon the Closing),
wiil as soon as possible withdraw its authorization to any other attorney or

nsultant employed jointly Dy it and any of the other parties to the Pending Litigation to

ncur fees or expenses chargeable to Brazos. Specifically with regard to the Pending

igat

tion 3

Brazos (and TU Electric to the extent specified herein) agrees to take the

liowing actions:

Al

Brazos agrees to the cctinued abatement of the Pending Austin Suit® and
agrees not to revive such actions during the pendency of this Agreement and
{0 take any action necessary to oppose such revival as to Brazos., In the
event the Pending Dallas Suit is nonsuited in accordance with paragraphs (d)
and (e) hereof, Brazos shall not claim that such nonsuit entitles . ..0s o
revive the Pending Austin Suits;

Hrazos and TU Electric agree to file within three (3) days after the date
hereofl and diligently pursue a joint motion to sever each of their respective
Subject Claims against each other in the Pending Dallas Suit;

frazos and TU Electric agree as part of the joint motion reguired by
paragraph (b) hereo! to request jointly that the Court in the Pending Dallas
Suit approve e standstill agreement with respect to the severed Subject
Claims whereby the current scheduling order is withdrawn with respect tc the
severed Subject Claims and no new scheduling order or trial setting is made,
and no discovery or any other steps to advance the litigation between Brazos
and TU Electric shall be tuken unless this Agreement (s terminated or the
transactions contemplated hersunder to be consummated prior thereto are
not consummated on or prior to the Closing Dete, provided, however, any

costs incurred and assessed ageinst Brazos Dy the Court in the Pending Dallas

-20-



———e. < — e e — . e — . ——

Suit after approval of such standstill agreement shall be paid by TU Electric
until such time as this Agreement (s terminated or the transactions
contemplated hereunder to be consummated prior thereto are not
) sonsummated on or prior to the Closing Date;
If for any reason the Court in the Pending Dallas Suit refuses to grant the
‘ severance or refuses to approve the standstill agreement relerenced above
! prior to the end of three (3) weeks after the date hereof, Brazos and

I'U Electric agree to immediately nonsuit each of their respective Subject

—

Claims against each other filed in the Pending Dallas Suit on such date which

shall be three (3) weeks after the date hereof (or the next day the Court is
open for business if such date is & holiday), provided that, as specified in
Section 9.7 of this Agreement, TU Electric shall have the right to retain
Brazos as a party to the Pending Dallas Suit bit only for the purposes
specified in said Section 9.7;
A e) If it is necessary for Brazos and TU Electric to nonsuit the Subject Claims
filed against each other in the Pending Dallas Suit, Brazos and TU Electric
| agree that such nonsuits will not operate to prejudice either party's position
: with respect to the Subjec: Cizims they have made and legal positions they
J have taken (n the Pending Litigetion. In the event this Agreement is
terminated or the transactions contempiatecu hereunder to be consummated
prior thereto are not consummated on or prior to the Closing Date, Brazos
and TU Electric agree that their Subject Claims in the Pending Dallas Suit

shall be refiled in Dallas County in the New Lawsuit in the l4th Judicial

—— — e .

Distriet Court (and if such suit is not assigned laitially to such Court, brazos

and TU Electric agree to thersafter file a Joint Motion to transfer such suit
to such Court), within five (5) Buainess Days after such termination of this
| Agreement or failure to close hereunder on the Closing Date, with

F TU Electric as the plaintiff and Brazos as defendant and counter-plaintiff,
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and that Brazos will not oppose venue in Dallas County, Texas except to the

extent that Brazos could on the date of this Agreement contest venue in

Dallas County, Texas in the Pending Dallas Suit. In the event this Agreement

is terminated or the transactions contemplated hereunder 10 be consummated

prior thereto are not consummated on or prior to the Closing Date, Brazos

will retain, without limitation, any and ell rights Brazos may now have to

appeal the order of the Court in the Pending Dallas Suit dated September |3,

1986, For all purposes, including, without limitation, (i) any statute of

limitations claim, (ii) any claim concerning $16.069 of the Texas Civil

Practice and Remedies Ccde, and (iii) any claim asserted in the Pending

Austin Suits (including vithout limitation, any Subject Claim concerning

which suit was first filed), the New Lawsuit will be considered as having been
filed by TU Electric on May 29, 1988, and Brazos' counterclaim in the New
Lawsuit will be considered as having been filed by Brazos on June 20, 1986.
All discovery, including documents produced and depositions taken, which had
been conducted in the Pending Dallas Suit up to the execution of this
Agreement, shall be for all purposes considered as having been tiken in the
New Lawsuit, and all orders issued by the Court in the Pending Dullas Suit up
to the execution of this Agreement (except the scheduling order) shall have
the same force and effect as if they had been issued in the New Lawsuit;

No efforts made or cooperation given by Brazos' officers, employees, agents,
consuitants, experts or attorneys (including, without limitation, Joseph
Robert Riley, Spiegel & McDiarmid and Locke Purnell Rain Harrell pursuant
to or under any provision of this Agreement shall create any confliet of
interest which would prevent any such employees, agents, consultants or
attorneys from participating adversely to TU Electric in any legal proceeding

brought by TU Eleetric against Brazos and/or by Brazos agsinst TU Electric

should this Agreement be terminated or should the transactions contemplated




under this Agreement to De consummated prior theretc not be consummated
on or before the Closing Date. TU Electric hereby waives any such conflict
of interest which might otherwise exist because of any such effort or
cooperation; and

[f (L is necessary to nonsuit the current Subject Claims, as set forth in
paragraphs (d) and (e) above, then in such event upon or at any time after the
Closing, if TU Electric requests, Brazos and TU Electric agree that their
Subject Claims in the Pending Dallas Suit shall be refiled in the New Lawsuit
in Dallas County and that the New Lawsuit and all such Subject Claims shall
then immediately be dismissed with prejudice.

4.3 Agreement to Obtain Approvals. Brazos shall use all reasonable efforts to

sbtain with respect to Brazos and TU Electric shall use all reasonable efforts to obtain
with respect to TU Electric all necessary consents, approvals, authorizations, permits,
certificates or orders of any - ourt, tribunal or governmental agency or authority, Federal,
state, county or municip&l, or other entity which are required by any applicable statute or
other law or by any judgment, order or decree or any rule or regulation of any court,
tribunal or governmental agency or authority, Federal, state, county or municipal, or any
agreement or other requirement to permit each of them, respectively, to execute, deliver
or perform this Agreement and any agreement or instrument required hereby to be
executed and delivered by either of them at the Clesing.
ARTICLE Y
CONDITIONS TO OBLIGATIONS TO CLOSE

5.1  Conditions to Obligation of Brazos to Close. The ocblgation of Brazos to

consummate and close the transactions contemplated Dy this Agreement at the Closing is
subject to the satisfaction of each of the following conditions at or prior to the Closing:

(a) Representations and Warranties. The representations and warranties of

TU Electric contained in this Agreement shall have been true and correct on
and as of the date hereof and shall be true and correct on and as of the
Clesing Date in all material respects as though such representations and

-23-
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ClOling:

warranties had been r.ade on and as of the Closing Date, and TU Electric

shall have delivered to Brazos a certificate, dated as of the Closing Date, of
its Chairman of the Board, & Division President or & Vice President to the
foregoing effect;

Compliance With Agreement. TU Electric shall have fully performed and

complied with all of the covenants, agreements and conditions to be
performed or complied with Oy it at or prior to the Ciosing lincluding without
limitation its assumption obligations with respect to the Joint Ownership
Agreement), and TU Electric shall have delivered to Brazos a certificate,
dated as of the Closing Date, of its Chairman of the Board, & Division
President or a Vice President to the foregoing effect;

Receipt of Payment, TU Electric shall have delivered to Brazos the

payments referenced in paragraphs (a) and (b) of Section 1.5 hereof;

Receipt of Closing Documents, Brazos shall have received the {ully executed

Closing documents described in Article VII hereof to be delivered at the
Closing; and

Consent to Assignment Agreement. The REA shall have entered into the

Consent to Assignment Agreement attached to the Assignment Agreement,
thereby accepting assignment of the Note as a mechanism for paying the
Brazos Comanche Peak Debt and assignment of the Mortgage and the vendors
lien contained in the Special Warranty Deed with Yendors Lien and Bill of
Cale as security for the payment of the Note.

Receipt of LR.S, Determination. Brazos shall have received an &cceptable
Internal Revenue Service determination or Letter Ruling that no payments to
be made under this Agreement and the Noie will, when added to other
nonmember revenues of Brazcs, adversaly aifec: Srazos' tax-exempt status

under Section 501(eX12) of the <iternal Revenue Code of 1986,

Conditions to Obligstion of TU Eleetric ‘o Close. The obligation of

TU Electric to consummate the transactions contemplated by this Agreement at the

Closing is subject to the satisfaction of each of the following conditions at or prior to the

24~




Hepresentations and Warranties. The representations and warranties of

Brazos contained in this Agreement shall have been true and correct on and
as of the date nereof and shall be true and correct on and &s of the Closing
Date in all material respects as though such representations and warranties
had been made on and as of the Closing Date, and Brazos shall have delivered
to TU Electric a certificate, dated as of the Closing Date, of its President or
Executive Vice President and General Manager to the foregoing effect;

Compliance with Agreement. Brazos shall have fully performed and complied

with all of the covenants, agreements and conditions to be performed or
complied with by it 4t or prior to the Closing, and Brazos shall have delivered
to TU Electric a certificate, dated as of the Closing Date, of its President or

Executive Vice President and Ceneral Manager to the foregoing effect;

Delivery of Pending Litigation Documentation. At the Closing, Brazos shall

have delivered to TU Electric the originals and all copies of all documents
and other written material in its custody, control or possession (including
without limitation those held by Brazos' agents, attorneys and consultants)
pertaining to or involving the Pending Litigation, other than copies of those
which are filed in the Pending Litigation or at the NRC or which are
privileged or which may be the work product or the product of Brazos'
attorney's or consultant's joint defense sctivities, if any, prepared in
connection with the Pending Litigation or ccriespondence to or from
TU Electric or its attorneys or other corresponcince = docuinents copies of
which have been provided to TU Electric or its attorneys. Such documents or
other written material which are essential to the conduct of Brazos' on-going
business activities may b2 retained by Brazos except for one copy which will
have been delivered to TU Electric pricr to the Closing. As concerns
privileged or joint defense documents or written material, Brazos shall to
the full extent permitted by law, exercise such privileges and claims of
confidentiality « may be available to prevent disclosure thereof to any

person or entity, private or governmental; and
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Braezos period speciiied

wnership Agreement will constitute sufficient relinquishment

{ first refusal of TMPA or 1 L4 as the case may De) with respect

transaction rights shall have Deer vaRUCIY

axercised, n whole Dy either or both of TMPA and Tex-La and the

A

purchase which arises as a result of such exercise (ully consummated. In the

event that either or both of TMPA and Tex-La shall have exercised any suct

the extent that TMPA and/or Tex-La acquire ali

in the Purchased Assets, Brazos shall promptly refund

full ameount of the Signing Payment

consideration for retaining said
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Payment, perform its obligations pursuant to Article [V, Sections 3.2(c),
Section 8.1, Section 9.1, Section 9.2, Section 9.5, Section 9.6 and Section 9.7
hereof. It is agreed by Brazos and TU Elec*ric that the purchase price under
this Agreement of the Purchased Assets includes an amount, in addition to
the payment of cash and delivery of the Note by TU Electrie, which
represents the forgiveness of certain indebtedness of Brazos to TU Eleetric
under the Joint Ownership Agreement which TU Electric contends Brazos
owes 1t but which grazos does not admit is owing to TU Electric (the "Brazos
JOA Debt"). In such connection, it is understood that inasmuch as such
forgiveness of the Brazos JOA Dedt is part of the purchase price of the
Purchased Assets, Brazos shal! require either TMPA or Tex-La, as purchaser
of Brazos' interest in the Purchased Assets pursuant to any rights o’ first
refusal or consent to sale under the Joint Ownership Agreement to pay, ang,
therefore, such purchaser would be required to pay TU Flectric and fully
satisfy it with respect to the Brazos JOA Debt pertaining ‘o Brazos' interest
in the Purchased Asse.s, purchased by TMPA and/or Tex-La. In the event
that TMPA and/or Tex-La exercise any such rights of tirst refusal to the
extent that all of Brazos' interest in the Purchased Assets has not been
acquired by TMPA and/or Tex-La, after consummation of the sale to TMPA
and/or Tex-la, Brazos shall promptly refund to TU Electric a proportional
amount of the Signing Payment (calculated after deducting $15,322,581)
equivalent to the proportion of the Purchased Assets which TMPA and/or
Tex-La has elected to scquire. Brazos shall bes entitled to retain the
$15,322,581, together with the balance of the Signing Payment not refunded
to TU Electric and Brazos and TU Electric agree to perform this Agreement
with regpect to the portion of the Purchased Assets rnot acquired by TMPA

and/or Tex-La in the manner set forth herein, with appropriate proportional

modifications to the payment obligations of TU Electric herein, and to the
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obligations of Brazos herein to deliver all of the Purchased Assets, as well .3
all of the other provisions of this Agreement. In addition, Brazos shall refund
to TU Electric a proportional amount of the payments that TU Electric has
made with respect to the Brazos Comanche Peak Debt equivalent to the
proportion of the Purchased Assets being acquired by TMPA and /or Tex-La,
and TMPA or Tex-La shall pay TU Electric the Brazos JOA Debt to the
extent set forth hereinbefore,

Approval by PUC. By final action subject to no further appeal, the PUC shall

have approved the transfer to TU Electric of Brazos' certificate of
convenience and necessity with respect to the Station and the Transmission
Facilities permitting TU Electric's acquisition and ownership of Brazos'
ownership interest in the Station and the Transmission Facilities in
accordarce with the terms hereof. In such connection, TU Electric and
Brazos will file within fifteen (15) Business Days of the dete of this
Agreement and prosecute to the best of their ability & joint application for
approval of the transfer of such certificate of convenience and necessity
rights and such other applications or [ilings with the PUC as shall be
necessary and essential in connection with the transactions contemplated
under this Agreement. In connection with all such proceedings, each party
will Dear its own cost and expense of prosecuting such applicatiors or filings.
Upon the issuance by the PUC of any order or other document purporting
to give the approval contemplated under this Agreement with or withou
conditions, the pa: ties, with their respective attorneys ad uvther consultants,
shall promptly confer and endeavor in good faith to determine if such order
or other document evidences the final approval contemplated Dy this
Agreement without any condition that is deemed by either party to De
inconsistent with the provisions of this Agreement. [t is understood and

agresd that, in connection with such applications and filings, TU Electric will
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request the PUC not to prejudge either the reasonableness or the

recoverability in TU Electric's rates of the considaration payable hereunder

and tc defer any such determinations to a subsequent TU Electric rate csase;

however, should the PUC refuse to defer such determination and determine in

such certification proceedings that all or any portion of the consideration

payable hereunder is uareasonable or shall not be recoverable in TU Electric's

rates, such determination shall be deemed by TU Electric to be inconsistent

with the provisions of this Agreement and therefore shall be inconsistent for

the purposes hereof. If such determination is affirmative the parties shall
promptly execute a stipulation dated currently to such effect. If such

determination is negative, the parties, atl their own cost and expense,

respectively, will undertake to cause the PUC to issue such further order or
documest evidencing ils approval as contemplated by this Agreement,
including the elimination of any such condition that was deemed by either
party to be inconsistent with this Agreement and upon the issuance of any
further order or other document by the PUC in such proceedings the same
procedures will be followed by the parties as providad in the case of the order
or other document first issued by the PUC in such proceedings, including the
execution of 1 stipulation ‘ated currently evidencing the affirmative action
by the parties in respect of the order or other document issued by the PUC,
The date of any stipulation executed by the parties under this paragraph is
referred to as the "PUC Affirmative Date.” The provisions of this paragraph
shail not affect or detract from the rights of Brazos or TU Electric under
Sections 10,1 or 1C.2 hereof.

Approval by NRC. The NRC shal' have granted &ll necessary and essential

approvals and consents with respect to the transactions provided for herein,

including without limitation the entry of a final non-eppealable order

approving the sale of Brazos' right, title and interest in the Station and Fuel




expense, at
De appropriate
rOVIQING sSucT

otherwise participate

contemplated under
Electric will promptly deliver
{ such order or other document,
their respective attorneys and other consultants, shall promptly confer
nd endeavor in good faith to determine if such order or other document
evidences the final approval of the NRC of such transactions contemplated

by this Agreement without any condition that is deemed Dy either party to be

incongistent with the provisions of this Agreement. If such determination is

affirmative the parties shall promptly execute a stipulation datec currently

to such effect. If such determination is negative, TU Electric, with the
assistance of Brazos, which shall be at Brazos’ r\ sonable cost and expense,
will undertake to cause the NRC to issue such further order or document

evidencing its aporoval of such transactions including the elimination of any
P

such condition that was deemed by either party to be inconsistent with this




Agreement and upon the issuance of any further order or other document by

the NRC In such proceedings the same procedures will be followed by the
\ parties as provided in the case of the order or other document first issued by
| the NRC in such proceedings, including the execution of a stipulation dated

rurrently evidencing the affirmative action by the parties in respect to the
] order or other document issued by the NRC., The date of any stipulation
! executed by the parties under this paragraph is referred as the "NRC
Affirmative Date.” The provisions of this paragraph shall not affect or
detract from the rights of Brazos or TU Electric under Sections 10.1 or 10.2
hereof.

(€) Approval of REA, CFC and FFB. The REA, the CFC and the FFB shall have

A —— ——_— S————

granted all necessary and essential approvals and consents with respect to the
transactions provided for herein, including without limitation, their consent
to the Assignment Agreement and the acceptance by them of the assignment

of the Note, the Mortgage and the vendors lien contained in the Special

—‘r—_“-‘_-‘

warranty Deed with Vendors Lien and Bill of Sale as a payment mechanism
and security for such payment mechanism with respect to all ~-:missory

notes, mortgages, or other evidences of indebtedness and security agreements

T —— ————

or arrangements with respect to the payment thereo!, that Brazos may have
| in favor of the REA, the CFC and the FFB with respect to the Brazos
Comanche Peak Dedt, so that at the Closing Date Brazos, TU Electric and
the REA will enter into the Assignment Agreement and pursuant thereto
deliver to the KEA the Note and the Mortgage in return for which the REA,
' the CFC and the FFB will execute and deliver to Brazos all such receipts,
4 releases, termination statements and other documents as shall be n_~sssary
of appropriate in the estimation of Brazos and TU Electric to provide for and
| evidence the termination and release of all mortgages, liens and other

4 security instruments in connc+:tion with the Brazos Comanche Peak Dedt, In
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uer connectlion t 1§ understood and &g'ee; that SrazZosS willl CArry
discussions w.th the REA, the 3 and the FFB in order t¢ obtain their

consent and agreement in ne [oregoing respects, In connection with all such
indertakings, TU Electric will, at TU Flectric's cost and expense, at the

equest of Brazos, render all such assistance as may be appropriate under the

r stances rluding without tation, providing such of its personne] #s
ay be appropriate to participate (0 any such undertaxkings suppor

X‘E:'i» ent

Xecut { nission Services Agreement. Brazos and TU Electric shal

ave executed an appropriate amendment of the Transmission Agr -ement

vetween Brazos and TU Electric's corporate predecessors, executed

25, 1979, to reflect Brazos' sale of the Transmission Facilities t

ARTICLE V1

As a condition of Closing, Brazos and the referenced attorney, in each case as

sppropriate, will deliver to TU Electric on the Closing Date the following:

Deeds and Transfers, etc. (i) An executed and acknowledged Special

warranty Deed with Vendor's Lien and Bill of Sale; (ii) duplicate counterparts of the
amendment contemplated under Section 5.3(f) hereof; and (iii) the Release, Covenant Not
to Sue and Indemnity Agreement specified in Seclions 3.1, 9.2 ani 9.5 hereof,

6.2 Lien Search, Rea! property search certificates from a reputable title
company and & UCC search certificate from the Secretary of State of Texas disclosing no
security interests, judgments or other liens outstanding against Brazos' ownership interest
in the Purchased Assets other than the Permitted Exceptions and liens securing the
Brazos Comanche Peak Debt and other Brazos dedbt to be relescsed at or prior to the
~losing.

6.3 Certificate of Secrstarial Officer. A certificate of the Secretary or an

Asgistant Secretary of the Board of Directors of Brazos, dated the Closing Date, with
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the incumbency of officers and their signatures, the existence and good

respect 10

anding of Brazos, and the due adopiion of resolutions by the Board of Directors of
3

arazos and the requisite number of the Members of Brazos authorizing the execution,
elivery and performance of this Agreement and the other agreements and instruments to

ne delivered to TU Electric at the Closing.

£.4 Counsel Opinion., An opinion of Joseph Rcbert Riley, counsel for Brazos,

ated the Closing Date and addressed to the TU Electric in the form set forth in Exhibit H
attached herelo,

ARTICLE vl
CLOSING DOCUMENTS FROM TU ELECTRIC

As a condition of Closing, TU Electric and the referenced attorneys, in each case as
appropriate, will deliver to Brazos on the Closing Date the following:

7.1 Proof of Payment. Proof of the payment to Brazos pursuant to Section 1.5(b)

hereof,

7.2 Other Instruments. (i) The executed Note and Mortgage; (ii) duplicate

counterparts of the amendment contemplated under Section 5.3(f) hereof; &n¢ (iii) the
Release, Covenant Not to Sue, Assumption and Indemnity Agreement specified in Sections
9.3, 9.4 and 9.5 hereof; and (iv) the executed Guaranty.

7.3 Certificate of Secretarial Officer. A certificate of the Secretary or an

Assistant Secretary of TU Electric and TUC, dated the Closing Dele, with respect to the
incumbency of officers and their signatures, corporate existence and good standing, and,
in the case of TU Electrie, the due adoption of resolutions of the Boarc of Directors of
TU Electric authorizing the execution, delivery and performance of thic Agreemeat and
the other agreements and instruments to be delivared by TU Electric to Brazos pursuant
hereto at the Closing and, in the case of TUC, the due »doption of resolutions »f the
Board of Directors of TUC authorizing the execution, delivery and performance of the
Guaranty to be delivered by TUC to Brazos pursuant hereto st the Closing.

T
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7.4 Counsel's Opimon. An opinion of Worsham, Forsythe, Sampels & Woaldridge,

counsel for TU Electric and TUC, dated the Closing Date and addressed to Brazos in the

form set forth in Exhibit | attached hereto,

ARTICLE vl
CLOSING AND INDEMNIFICATION

8.1 Indemnification by Braza.. Brazos agrees to indemnify, hold harmleas and

defend TU Electric and anyone rela‘ed to or affiliated with TU Electric, including its
parent, subsidiaries and affiliates and anyone related to or affiliated with such parent,
subsidiaries or affiliates, from and against any and all claims, demands, Labilities, losses,
costs and expenses, including reasonable attorneys' fees, which TU Electric or anyone
related to or affiliated with TU Electrie, including its parent, subsidiaries and affiliates
and anyone related to cor affiliated with sue® . .rent, subsidiaries or affiliates, may sustain
and which arise out of or are based upon or relate to the inaccuracy or falsity of any
representation of warranty made by Brazos set forth in this Agreement or in any other
agreement or instrument deliverec pursuant hereto or the breach or no performance by
Brazos of any covenant or sgreement with TU Eleetric or anyone related to or affiliated
with TU Electrie, including its parent, subsidiaries and affiliates and anyone related to or
affiliated with such parent, subsidiaries or affiliates, made by Brazos set f{orth in this
Agreement or in any other agreement or instrument delivered pursuant hereto,

8.2 indemnification by TU Electric. TU Electric agrees to indemnify and hold

harmless and defend Brazos and Brazos' Members and anyone related to or affiliated with
Brazos and Brazos' Members from and against any and all cle'.ns, demands, liabilities,
losses, costs and expenses, including reasonable attorneys' fees, which Brazos, its
Members or anyone related to or affiliated with Brazos or its Members may sustain and
which arise out of or are based upon or relate to the inaccuracy or falsity of any
representation or warranty made by TU Electric set forth in this Agreement or in any
other agreement or instrument delivered pursuant hereto or the breach or nonperformance

by TU Electric of any covenant or agreement with Brazos, its Members or anyone related
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v or affibated with Brazos or its Members made oy TU Electric set ’srth in this

\greement of in any agreement or instrument delivered pursuant hereto,
g

8.3 Survival of Representation and warrsnties. The representations, warranties,

.venants and agreements of the parties hereto shall survive ihe execution and delivery of
ovena L L3 J

v i

this Agreement and the consummation of the transactions contemplated hereunder for a

4

yeriod of four (4, years atler the Closing Date or for such longer period as may be
nmensurate itherewith for eny document delivered pursuant hereto which is in effect

‘or & longer period than such four years.

5.4 Notice and Opportunity to Farticipete in Defense. In the event that Brazos,

"yt

its Members or TU Eleetric or any of its parert, subsidiaries or affiliates, or anyone
related to or affiliated with any of them, receives notice of the rammancement of any
getion or proceeding or the assertion of any claim in respect of which Brazos, its Members
e TU Electric or any of its parent, subsidieries or affiliates, or anyone related to or
affiliated with any of them, may be entitled to indemnification, the party receiving suc.:
otice shall give the indemnifying party written notice within ten (10) calendar ‘ays
thereol (except that failure to so notify will not relieve the indemnifying party of its
wligations hereunder except to the extent it has been prejudiced theredby) and the
opportunity to participate in the defense thereof and in any settilement negotiations with
respect thereto, and will cooperate with the other party in all reasonable respects and
make available to the other party all records, evidence and personnel for consultation and
testimony reasonably requested by the other party in connection therewith, The
settlement of any such action, proceeding or claim without the prior written approval of

the indemnifying party shall relieve such party of any obligations to the indemnified party

inrespect of the subject matter of the settlement of such action, proceeding or claim.

ARTICLE IX
SETTLEMENT OF PENDING LITIGATION

.1 Brazos' Release. Upon the Closing, Brazos, for itself and on behalf of any

Jerson or entity, private or governmental, claiming by, through or under Brazos, including
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imitation, to tne extent .l has the standing and right under law to do so, (15

without i

pers 8nd customers (incluging the ~usiomers of Brazos' Members and other wholesale
vem

mers) 4nd its or their respective insurers, agents, servants, employees, officers,
tom J

cust

tors, consultants, attorreys and representatives, shall waive, release, discharge,
ireCiotd ¥

4
-

.enounce and relinquish any and all Subject Claims *e¢lating to Comanche Peak it has or
iney have, of may have, whe'her known or unknown, contingent or absolute, including,
without limitation, those based on common law, whether contract (expressed or implied,
weluding express or implied warranty) or tort (including, without limitation, intentional
tort, negligence or gross negligence, sole, joint or concurrent) or strict liability or fraud,
and those based upon any Federal, state or local statute, law, order or regulation,
neluding, without limitation, the Atomic Energy Act of 1954, as amended, the regulations
of the NRC, the Securities Act of 1933, as amended, or the Securities Act of 1934, as
gmended, and any rule or regulation under either, the Texas Securities Act (Title 19,
articles 581-1, et seq., V.A.T.S.) and the Texas Deceptive Trace Practices and Consumer
Protection Act, against TU Electric or TUC, or both, in any capacity, whether
individually, as Project Manager of Comanche Peak or otherwise, and their respective
nsurers, agents, servants, employees, officers, directors, shareholders, consultants,
attorneys and representatives, past and present, and any and all of their respective
successors, subsidiaries and affiliates and their respective insurers, agents, servants,
employees, officers, directors, sharehoiders, consultants, attorneys and representatives,
past and present, except Subject Claims arising out of or under this Agreement or any of
'he other agreements or instruments to be delivered by TU Eleetric or TUC pursuant
fiere’o. HBrezos hereby covenants and warrants that it has not assigned any Subject Claims
that are to be released at the Closing. At the Closing, Brazos will execute and deliver to

TU Electric the form of Release sttached hereto as Exhibit J.

9.2 Brazos Covenant Not to Sue. Except as provided for in Section 4.2(g) hereof,

Pon the Closing, Brazos, for itself and on behalf of any person or entity, private or

§cvernmental, claiming oy, through or under Brazos, including without limitation, to the



extent it has the standing and right under law to do S0, i1ts Members and customers

(including the customers of Brazos' Members and other wholesale Customers) and its or
their respective insurers, agents, servants, employees, officers, directors, consultants,
attorneys and representatives, shail agree and covenant that t and they, individu. .y,
collectively or in any combination, will forebear from asserting agairst, and never sue for
or look for satisfaction with respect to, TU Electric and TUC and their respective
insurers, agents, servants, .mployees, officsrs, directors. shareholders, con  ‘ants,
attorneys and represents ves, past and present, and any and all of thei. raspective
successors, subsidiaries and affiliates and their respective insurers, agents, servants,
employees, officers, directors, shareholders, consultants, attorneys and representatives,
past and present, any Subject Claim {including without limitation any Subject Claim
against any contractor, subcontractor, supplier, consultant, vendor or other person, fiem
or entity in privity in any manner with any of them which may therefor or as a result
thereof have a right over or Subject Claim in subrogation) in any manner involving,
concerning, arising out of, or relating to, the design, construction, management and
leensing of, or any other matter relating to, Comanche Peak, and the management,
procurement, conversion, enrichment, fabrication, shipping, transportation and storage of
the Fuel, except for claims arising out of or under this Agreement or any of the other
agreements or instruments to be delivered By TU Electric, or any of TU Electric's
affiliates, subsidiaries or parent company, pursuant hereto; and Brazos, for itself and on
behalf of any person or entity, private or governmental, claiming by, through or under
Brazos, including withcut limitation, to the extent it has the standing and right under law
10 do 30, its Membars and customers (including the customers of Brazos' Members and
other wholesale customers) and its or their respective insurers, agents servants
employees, officers, directors, consultants, sttorneys and representatives hereby further
igrees and covenants that, upon and after the Closing, neither it nor they, individuaily,
collectively or in any combination, will directly or Indirectly cnallenge, contest or assert

any complaint in any court or before any administretive agency or body or in any other
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rorum whatsoever with respect to, or in any manner involving, concerning, arising out of,
or relating to, Comanche Peak and the incidents and ettributes thereof including, without

ymitation, the design, construction, management and licensing of Comanche Peak or any

| other aspect thereof, the costs and schedule of ennstruction and completion of Comanche
‘ peak, and the reasonableness, piudency or efficiency of the planning, design, construction,

nanagement and licensing of Comanche Peak, and the reasonableness, prudency orf

efficiency of the management, procurement, conversion, enrichment, fabrication,

shipping, transportation and storage of the Fuel, and the costs incurred in connection with
‘ the management, procurement, conversion, enrichment, fabrication, shipping,
transportation and storage of the Fuel, and the breach of the Joint Dwnership Agreement
| and any express or implied warranties arising out of the Joint Ownership Agreement, and
| any representation, misrepresentation, disclosure or non-disclosure in connection with the
negotiations or preceding the execution by Brazos of the Joint Ownership Agreement, and
in connection with the performance or nonperformance by TU Electric of its duties,
responsibilities or obligations under the Joint Owr.ership Agreement as Project Marager or
otherwise, and the failure of TU Electric to pursue any remedies, either at law or
stherwise, that may be, or may have Oeen, available against any and all contractors,
subcontractors, suppliers, consultants, vendors or others with respect to Comanche Peak
including separately the Station, Fuel or Transmission Facilities) and on account of
anything that has occurred or may have occurred, in whole or in part, with respect to

Comanche Peak, (including separately the Station, Fuel or Transmission Facilities) and the

( incidents and attributes thereo! and any of the foregoing whether known oe unknown,
except with regard to Subject Claims arising out of or under this Agreement or any of the
other agreements or instruments to be delivered by TU Electric, or any of TU Electric's
affibates, subsidiaries or parent company, pursuant hereto. At the Closing, Brazos will
éxecute and deliver to TU Electric the form of Covenant Not to Sue attached hereto as
Exhibit K. Further, Brazos covenants and agrees that it will cooperste and assist

TU Electric in connection with all Necessary approv-is of this Agreement and that it will




|
|
|

encourage and solicit its attorneys, including Joseph Robert Riley, Spiegel & McDiarmid
and Locke Purnell Rain Harrell, and Brazos' separately employed consultants, not to
oppose or assist any third party in opposing TU Electrie in conneetion with any matters
relating to Comanche P - | (except that nothing herein shall be construed to prohibit said
attorneys and consultants from representing Brazos in connection with proceedings in
which TU Electric's rates are being determined provided that no opposition, or assistance
to any third party opposition, to Comanche Peak related costs is made); and, if necessary
to prevent a onflict of interest, it being ur ‘erstood and agreed that Brazos' separa’zly
employed consultants and attorneys may have obtained or developed information
regarding Comanche Peak in the course of the Pending Litigation that arguably could be
ineguitadble for them to otherwise utilize in view of the consideration being rendered by
TU Electric hereunder in order to obtain a final settlement of the matters referred to in
this Agreement, Brazos covenants and agrees that it will take all such action as may be
necessary or appropriate in order to prevent the consultants and attorneys, including
Joseph Robert Riley, Spiegel & MecDiarmid and Locke Purnell Rain Harrell, separately
employed by it in connection with, the Pending Litigation, from participating or assisting
in any manner adverse to Brazos' duty of cooperation herein or to TU Electric in
connection with the Pend: g Litigation, the Pending Houston Suit, the Pending Somerveli
County Suit or any current or future proceedings or matter before the PUC (except that
nothing herein shall be construed to profibit said attorneys and consultants from
representing Brazos in connection with proceedings in which TU Electric's rates are being
determined provided that no opposition, or assistance to any third party opposition, to
Comanche Peak related costs is made) or the NRC involving or relating to Comanche
Peak, or any current or future proceedings (except that nothing herein shall be construed
o prohibit said attorneys and consuitants from representing Brazos in connection with
proceedings in which 1U Electric's rates are being determined provided that no opposition,
Of assistance to eny third party opposition, to Comanche Peak related costs is made)

before any court or before any administrative agency or body or in any other forum



nanner (nvoiving, meerning, arising out

Electric or the Project Manager referred to or

tion in the Pending Litigation or which could have been orought into question in the

; Latigation; or (1) the acts or omissions of TU Eleetric or the Project Manager

| g
[ ,
\ " T nanche Peak that occur, - & Of in part, prior to the Date of
|
ercial Operat as said term 1s defline n the Joint Ownership Agreement he
venant set forth in the prior sentence shall survive losing hereunder and rema
roe until the expiration of any Subject Claim covered thereby.
(L tlectric Release. Upon the Closing, TU Electrie, for itself and on behalf
parent, TUC, and their subsidiaries and affiliates and on behalf of any person
tity, private or governmental, claiming by, through or under TU Electric or TU(

rluding without imitation, to the extent it has the standing and right under law to do so,

heir customers, and on behal!l of their respective insurers, agents, servants, employees,

ficers, directors, consuitants, ttorneys &and representatives shall waive, release,
scharge, renounce and relinquish any and all Subject Claims relating to Comanche Peak

rluding separately the Station, Fuel or Transmission Facilities) it has or they have, or

3 ndy have, whnether known or unknown, contingent or absolute, including, without
| itation, those based on common law, whether contract (express or implied, including
1
|
| express or impued warranty) or tort (including, without limitation, intentional tort,
| eglgence or qross negligence, sole, joint or concurrent) or strict liability or fraud, and

those based on any Federal, State or locel statute, law, order or regulation, including,
without Umitation, the Atomic Energy Act of 1954, as amended, the regulations of the
NRC, the Securities Act of 1933, as amended, or the Securities Act of 1934, as amended,
and any rule or regulation under either, the Texas Securities Act (Title |9, Articles 581-1,
J el seq., V.A.T.S.) and the Texas Deceptive Trade Practices and Consumer Protection Act,
igainst Brazos, i1s Members and customers (including the customers of Brazos' Members

and other wholesale customers) in any capacity, whether individually or otherwise, and its

and their respective insurers, agents, sarvants, employees, officers, directors, consultants,
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and representatives, past and present, and any and all of their respective

subsidiaries and affiliates and their (es eclive insurers, agents, servants
L y

sloyees, officers, directors, members, consuitants, attorneys, and representatives, past

. and present, except Subject Claims arising out of or under this Agreement or the other

’ ’ . -“ - = \

| ygreements and instruments executed and delivered pursuant hereto and except that
ol -

sthing herein shall pronidit TU Electrie from charging Brazos for any electric power and
gy purchased Dy Brazos from TU Electric in accordance with the rates set forth

Electric’s tariff as same may be approved and in effect from time to time even though
| said rates may include costs related to Comanche Peak. TU Electric heredby covenant.
and warrants that it has not assigned any Subject Claims that are to be released at the

1

losing. At the Closing, TU Electric will execute and deliver to Brazos the form of

9.4 TU Electric Covenant Not to Sue. Except as provided for in Section 4.2(g)

hereof, upon the Closing, TU Electric, for itself and on behalf of its parent, TUC and their
subsidiaries and affiliates, and any person or entity, private or governmental, c'aiming by,
through or under TU Electric or TUC, inc.: ‘ng without limitation, to the extent it has
he standing and right under law to do so, their customers, and their respective insurers,

agents, servants, employees, officers, directors, consuitants, attorneys and

} representatives shall agree and covenant that it and they, individually, coilectively or in
3 any combination, will forebear from asserting against, and never sue for or look for
satisfaction with respect to, Brazos and its Members and their respective insurers, agents,
‘ servant employees, officers, directors, members, consultants, attorneys and
representatives, past and present, and any and all of their respective successors,
subsidiaries, and affiliates and their respective insurers, agents, servants, employees,
officers, directors, shareholders, members, consultants, attorneys and representatives,
Past and present, any Subject Claim in any manner involving, concerning, arising out of, or
relating to Comanche Peak, and the management, procurement, conversion, enrichment,

fabrication, shipping, transportation and storage of the Fuel, except for claims arising out

A




of or under this Agreement or any of the other agreements or instruments ~0 be delivered
ny TU Eleciric pursuan, hereto; and TU Eleetri  for itself and on behalf of its parent,
subsidiaries and affiliates, and any person or entity, private or governmental, claiming by,
through or under them, including without limitation, to the extent it has the standing ar~
right under law to do so, its or their customers, and its or their respective insurers,
agents, servants, employees, officers, directors, consultants, attorneys and
representatives hereby further agrees and covenants that, upon and after the Closing,
neither 1. nor they, individually, collectively or in any combination, will directly or
indirectly challenge, contest or assert any complaint against Brazos or its Members in any
court or before any administrative agency or body or in any other forum whatsoever with
respect 10, of in any manner involving, concerning, arising out of, or relating to,
Comanche Peak and the Joint Ownership Agreement and in connection with the
performance or nonperformance by Brazos of its duties, responsibilities or obligations
under the Joiit Ownership Agreement, and on account of anything that has occurred or
may have occurred, in whole or in part, with respect tc Comanche Peak,
scparately the Station, Fuel, or Transmission Facilities) and the incidents and attributes
thereof and any of the foregoing whether known or unknown, except with regard to
Subject Claims arising out of or under this Agreement or any of the other agreements or
instruments o L delivered by TU Electric pursuant hereto and except that nothing herein
shall prohibit TU Electric from charging Brazos for any electric power and energy
purchased by Brazos from TU Electric in accordance with the rates set forth in
TU Electric's tariff as same may De approved and in effect from time to time even though
s4iC rates may include costs related to Comanche Peak. At the Closing, TU Eleetric will
execute and deliver to Brazos the form of Covenant Not to Sue attached hereto as
Exhibit M. Further, TU Electric covenants and agrees that it will encourage and solicit
its attorneys, including Worsham, Forsythe, Sempels & Wooldridge, Jackson, Walker,
Winstead, Cantwell & Miller, Hunton & Williams, Ackles, Ackles & Ackles and Roy

Minton, and TU Electric's consuitants, not to oppose or assist any third party in opposing
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gracos in connection with any matters relating to Comanche Peak except that nothing
S Wi g AFE "

nerein shall be construed to prohibit said attorneys and consuitants from representing
rU Electric in connection with proceedings in which TU Electric's rates are deing

jetermined even though said rates may include costs related to Comanche Peak and

jrazos may purchase eleciric power and energy pursuant to said rates); and, ({ necessar;
to prevent a conflict of interest, it being understood and agreed that TU Eleciric’s
eparately employed consuitants and attorneys may have obtained or developed
sepél ) b y

information regarding Brazos in the course of the Pending Litigation that arguadly could
ne inequitable for them to otherwise utilize in view of the consideration being rendered by
Srazos Nereunder in order to obtain a final settlement of the matters referred to in this
sgreement, TU Electric covenants and agrees that i1t wili take all such action as may be
necessary or appropriate in order to prevent the consuitants and attorneys, including
worsham, Forsythe, Sampels & Wwooldridge Jackson, Walker, Winstead, Cantwell & Miller,
Hunton & Williams, Ackles, Ackles & Ackles and Roy Minton, separately emnmployed by it in
connection with the Pending Litigation or otherwise, from participating or assistin~ in any
manner adverse to TU Electric's duty of cooperstion herein or to Brazos in connection
with any current or future proceedings or matter before the PUC (except that nothing
nerein shall be construed to prohibit said attorneys and consultants from representing
TU Electric in connection with proceedings in which TU Electric's rates are being
determined even though said rates may include costs related to Comanche Peak andg
Brazos may purchase electric power and energy pursuant to said rates) involving or
relating to Comanche Peak, or any current or future proceedings (except that nothing
herein shall be construed to prohidbit said attorneys and consultants from representing
TU Electric in connection with proceedings in which TU Electric's rates are Deing
determined even though said rates may include costs related lw Comanche Peak and

Brazos may purchase eleetric power and energy pursuan’ to said rates) before any cou.t or

before any adminisirative agency or body or in any ‘orum whatsoever with respect

0, or in any manner involving, concerning, crising . of, or relating to the acts or
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Brazos referred 1 1 juestior the Pending Litigatior whiet
Jve been brought into question in the Pending Litigation, The covenant set forth in the
ente e shall rvive Lhe SINg & emain ir rce until the expiration any
sc1 8 vered Ltherely

i e BT e ¢ & ha ilies T

v igations { Draz er € whnershig Agreems rther

f¢ ¢ upon the SINE, lectric agrees t ndemnify, hold harmless and defer
pazos and 11s Members and customers (including the customers of Brazos' Members ar
her wholesale customers) from and against all Subject Claims or any alleged willfui or

nt nal ,‘,w( .l "? ;t.-) ect l'.ﬂx'vﬂp;i‘r. t" ‘!g‘.’ri'»“u '»C"Vﬂ”!s. ‘.'Wp;\;\“?e‘ r v‘;‘CA;“‘lv‘:‘,r
ntractors acting on behalf of the Project Manager which may be asserted against Brazos

{ Members and other

nd (18 Members and customers {(including the customers of Brazos
wholesale customers) Dy any third party (other than Hrazos' Members and customers and
the customers of Brazos' Members or o'her wholesale customers acting in such capacity),
cluding without limitation Subject Claims predicated upon the alleged actual or imputed
eglgence or gross negligence of Brazos and its Members ai.. customers (including the
rustomers of Brazos' Members and other wholesale customers) . ising of or connected
with, the location, planning, desgn, construction, licensing 2or0 tion, n intenan
peration and decommissioning of Comanche Peak, including but r. .. limited to all ¢la
asseried or which might have been or might hereafter be asserted in the Pending Houston
Suit and in the Pending Somervell County Suit; provided, however, that TU Electric
specifically shall not indemnify Brazos and its Members or customers (n connection with
any Subject Claims which may be asserted by Brazos' Members and customers, and the
customers of Brazos' Members or other wholesale customers, or creditors, acting in such
capacity, which in any aann»« relate to Brazos' participation as an Owner of Con.iiche

Peak or as a party to the Joint uwnership Agreement, or by reason of Brazos' involvement

in the Pending Litigation, or by reason of the execution of this “greement and
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tomers fr 4 against any and all Subject Claims razos or » ¢ vlated !
P ated with Brazos, ine JOINE Brazos' Members, cust ers Jaing the lomer
iry Ve er : other wholesale customers) and recditiors, acting ICh caps
aLiNg 10 Brazos' execution {, or participation in, the Joint wnership Agree !
A Xxecut this Agreement and participation in the transactioas provided here

|

trazos’ activities as an Owner separate and apart from joint activities with all other

ivities Dy, through and under the Project Manager. Further, effective upor

¢ LIOSIing, Srazos agrees to indemnifly, hold harmless and defend TU Electrie, TUC and

~

Neir respective subsidiaries, affiliates and customers from and against any and all Subject

‘@ims of Hrazos or anyone related 1o or affiliated with Brazos, inciuding Brazos

VMembers and, to the extent they are acting in such capacity, Brazos' customers including

the customers of Brazos' Members and other wholesale customers) and creditors, with

respect to, or in any manner involving, concerning, arising out of, of relating to: (i) the
8C1is or omissions of TU Electric or the Project Manager referred to or in question in the

Pending Litigation or which could havz Deen brought into question in the Pending

wligation, cluding without limitation Subject Claims based upon the negligence or gross
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“ will i pport ¢a ther ther than finuncis support n the event that »
DALY Litutes any action against either i them with respect manche reua
ent or atiribute thereof except that neither { them shall be reuire t
4 & 1 1 which it Delleves 15 contrary to its alerial pecuniary interests or
! ry t ne truth; provided, however, that in any event, Brazos shall not cooperate
! 5 ‘ . ‘
l wilh or support any party in the Pending Litigation with regarc Lo the Subject Claims
' g made therein by Tex-la and TMPA
| ermination of Particigation [0 the extent that Brazos can, and not be
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| ation of Section 21 f the Energy Re organization Act, 42 USC Section 5851 (1983),
|
l ipon the execution of this Agreement, Brazos, for itself and on behalf of any person or
» Privale or governmental, claiming by, through or under B azos, including without
| umitalion, to the extent it has the standing and right under law to do $0, its Members and
-ustomers Lincluding the customers of Brazos' vembers and other wholesale customers)
' 4nd 115 or their respective insurers, agents, servants, employees, officers, directors,

Onsullarils, attnorneys and rspresentatives, agrees and covenants 1o immediately abate
a1y and all currently pending actions whatsoever, directly or indirectly, involving or
releting to the prosecution or processing of any Subject Claims in any way relating to

omanche Peak against TU Electric or TUC, or their raspective directors, officers,
employees, agents, insurers, consultants or atiorneys, past or present, and any and all of

their respective successors, subsidiaries and affiliates and their respective insurers,
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i« servants, employees, officers, direct )rs, shareholders, consuitants, att IFNeys ar
“(’ 5
socentatives, past and present, presently or hereafter pending in any court or Sefore
rej
admi jstrative agency or 'ru«:». except *ubject laims L‘(‘;’i‘ made |n the F‘(’.’.:‘,.".b’
ige which shall De g~verned Dy the provisions of Article IV of this Agreement
— the extent Bra&zos can an { be violaty { Szt ) of 1
’
gy Reorga ation Act, 42 USC Ss n 5851 (1983) (Brazos hereby representing a
Larranting that knows of \ation, actual or alleged, of Section 210 of the Ener
ranization Act, 42 USC Section 5851 (1983) which has not heretofore heen dis séd
Fleotri writing Urazos agrees and covenants that Brazos for elfl an r
ehall of any person aor entity, orivate or governmental, claiming by, through or under
ra Jding without bmitation, to the extent it has the standing and right under law
5 Members and customers (ineluding the customers of Brazos' Members and
her wholesale customers) and its or their respeclive insurers, aAgents, servants,
employees, officers, directors, consuitants, attorneys and representatives, shall not

e, directly or indirectly, any Subject

seCul

‘laims, objections, motions or other act; ins

T f
adverse 1o |

Electric in connection with applcations for granting the requisite licenses

i approvals for Comanche Peak pending before the NRC and its Atomio Safety and

‘ensing Boards and Atomic Safety and Licensing Appeal Boards, including, without

umitation, in NRC Dockets Nos. 50-445-OL, 50-446-OL and S50445-CPA, the ongoing

anlitrust review relative to the licensing of Comanche Peak, and any and all appeals from

FUlngs and orders of the NRU related to, or growing out of, said Dockets which are

pending before any court. Within three (3) Business Days after the Closing, Brazos shall

“huse the dismissal, with prejudice to the refiling of same in any forum and in any form

vhatsoever, of all of its Subject Claims ageinst TU Electiie, TUC and their subsidiaries

0 affiliates in the Pending Litigation, and shall withdraw all of its Subject Claims

tdverse to TU Electrie in connection with the granting of the requisite licenses and

ioprovals for Comanet.- Peak pending in the NRC Dockets Nos. 50-445-OL, 50-445-0L

d 50-445-CPA and any and all proceedings in any manner related to, or arising out of,

said Dockets,
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s agrees and covenants, from and after the Closing, to fully cooperate witt
gctric and provide all reasonably requestec assistance, including providing the legal
T { its atiorneys i £ eph R er Riley, Spiegel & O Al b
r g Rein harrell), in 4 timely anner n conrection with any legai proceading
g the bef 5 tigatio voiving manche Peak Hiuding Lhe ¢ & ol
he Peak Uy the NR ding wit! t I tation the ong g antitrust review
ection therewith, ar il proces [ Avoiviig anche Peak before the
p extent { L opposing, or assisting any third party in opp Sing, the positiof $
vocated by TU LEleetric. Except as specifically providea otherwise in this Agreement
lectric shall promptly reimburse Brazos for any and al' reasonabie out~ f«,‘.»:--.-:
pxpenses and a&ny and all reasonable outlside professional iees, ineluding, without
tation, attorneys (ees, incurred [#3 Hrazos in "»vx'lmg such cooperation,
b Ty Llectric Actions and | iLigation Costs, Within three (3) Business Days

after the Closing, TU Electric shall cause the dismissal, with prejudice to the refiling
same in any forum and in any form whatsoever, of all of (ts Subject Claims against Hrag

11 sight ta

the Fending Litigation; provided, however, that TU Electric shali have the right

relain Hrazos as & pariy to the Pending Dallas Suit, not for the purpose of seeking any
affirmative relefl against or from Brazo-, but for the purpese of defsating a possible
ontention on the part of the other parties thereto with respect to the absence of a
necessary party to TU Electric's Subject Claims against the other parties in said case (it
being understood that TU Electric's position is that any such contention would not be
valid), TU Eleetric shall promptly reimburse Brazos for any and all expenses reasonably
neurred because of any su i retention of Brazos by TU Electric in the Pending Dallas
Suit. It is expressly understood that nothing herein shall in any manner affect, diminish or
impair TU Electric's right to fully prosecute any and all of its Subject Claims against the
other parties in the Pending Litigation, Except as provided otherwise above, all costs and

expenses related 1o or incurred in coanectior with the Pending Litigation shall be borne

and paid by the party by whom incurred or to which they are related,
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ARTICLE X
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NAving given writter tice { intent t terminate this \'Q o ent A ne
~ WSINESs Days [ discussion (which shall taxKe place within five (5) davs of
writte ice of intent) between Brazos and TU Electric wit} respect eret
Feasonadly determines that the IOSINE cannotl occur for reasor
lectr 4 T'U Electric ay terminate t! Agreement upon sevée
% ¢ 4 writter tice of termination fr [U Electr to Brazos, and Braz
igrees 10 prompltly refund and pay to TU Electric the Signing Payment, plus in addit,
nereto an incrementul amount calculated from the date of receipl of the Signing

rayment Dy Brazos at the rate of eight and one-half percent (8-1/2%) per annum, Brazos
agrees thet 1t shall have no right to withhold payment of any amounts it sgrees Lo pay
€rein in respect to or on the basis of its alleged claims in the Pending Litigation,
Payment by Brazos of such funds to Ti Electric shall constitute acceptance by Brazos of
Electric's right to terminate this Agreement under the circumstances. In the event of
such termination, the rights of the parties with respect to Comanche Peak shall be

governed by the Joint Ownership Agreement, the Transmission Agreement executed on

July 25, 1979, and the applicable law as determined and applied in the Pending Litigation

of the New Lawsuit.
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¢ ays of CUssI0 whicl Gii ke pilace withun five (5) ¢ 5810 wr
ntl Setween Brazos an Liectirie with respect theretn, Brazos reasons
‘l { Sing cannot occur for reasons thet! aj 3 raz ntr
]
Fe B this Agreement ug séver 1 USiness ] wr Lide
3 brazos t ectr and Brezos wil ediale relfu and ps
tr he Signing Payment plis in addition thereto & remental a
Jatec irom the cate of receipt of the Signing Payment by Brazos at the rete of e ght
half percent (8-1,/2%) per annum, Brazos agrees that it shall have o right te
. withholc payment Of any amounts it agrees to pay herein in respect 10 or on the basis of
1
ts alleged ciaims in the Pending Litigation. Acceptance by TU Eleetric of the return of
ch funds from Brazos shall constitute scceptance by TU Eleetric of Brazos right to
l terminate this Agreement under the circumstances. In the event of such terr ination, the
‘ mght ¢ the parties with respect to Comanche Peak shall be governed Dy the Joint
|
wnership Agreement, the Transmission Agreement executed on July 25, 1979, and the
: ippucadie law as cetermined and applied in the Pending Litigetion or the New Lawsuit.
U.d  Automatic Termination, Unless either the Closing has occurred or there is &
| written agreement signed by TU Electric and Brazos to extend the date set out in this

paragraph, this Agreement shall automatically terminate at 5:00 p.m,, Dallas, Texas time,

N the date which is at the end of nine (9) months after the date hereof, without any need
for the giving of notice or any other action Oy either TU Eiectric or Brazos. In the event
such termination occurs, Brazos will iinmediately refund and pay to TU Electric the
Signing Payment, plus in addition thereto an incremental amount calculated from the date
of receipt of the Signing Payment Dy Brazos at the rate of eight and one-half percent (8-

i%) per annum. Payment by Brazos and acceptance by TU Electric of the amount set

forth in this paragraph shall constitute acceptance by TU Electric and Brazos of

termination of this Agreement. In the event of such termination, the rights of the parties
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\RTICLE XI
\j(§(‘l’i»l.l,AN'r.»(;‘rL'S PRCVISIONS
Bulk Sales Law Waiver fo the extent it may lawfully do so, TU Electr
reby waives compliance by Brazos with the bulk sales law of any jurisdiction, if
applicable, with respect 1o the transactions contemplated hereby, and Brazos agrees o
‘ | 1 Electric harmless from and against any liability, loss, cost or expense, includ g
l eqasonable attorneys' [ees, whic! U Electric may sustain by reason { suct
‘
liance, U Electric agrees to give Brazos prompt notice of the assertion of an
4
1im resulting from such noncompliance.
|
l i1.2 Further Assurance. Hrazos agrees that, after the ( losing, it will from time

ime, upon the reasonable request of TU Electric, execute, acknowledge and deliver ir
proper form any instrument of conveyance or further assurance necessary for perfecting
n TU Electric or its successors and assigns, as the case may be, the title o tne Purchased
\ssels or for carrying out the purpose and intent of this Agreement.

{1.3  No Third Party Beneficiaries. The parties hereto acknowledge and agree that

this Agreement is entered into for the sole benefit of TU Electrie, TUC, Brazos and
| Brazos' Members, their respectlive successors and assigns (1o the extent permitted) and, to
the extent specifically and expressly set forth elsewhere in this Agreement, their
fespective insurers, agents, servants, employees, officers, directors, subsidiaries,

#lfiliates, representatives and customers, and that nothing in this Agreement shall be

$1-
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t. In the event of default performance hereunder by either Braz
<defauiting party shall be entitled to all reme es legally available
remedy of specific performance, the parties heret agreeing that
ty and Transfer Taxes
Property Taxes. ALl real and personal property taxes, &
similar taxes, charges, and fees imposed on or with respect ! r

e the responsibility and Lliability of TU Electric, except for suct

taxss, charges and fees caused by the action or inaction of Brazos

individually or in combination with any of the Owners other than

TU Electric or the Project Manager.

Transfer Taxes. The payment of any and all real estate transfer,

stamp, documentary, deed and recording taxes and fees, and all sales
and excise taxes imposed in connection with the Purchased Assetls or
the sale or trans’er of the Purchased Assets shall be the responsidility

and liability of TU Electric.
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1.8 txpenses Hrazos and TU Electrie shall each pay all expenses incurred by
he respectlively (n connection with this Agreement, including the fees f the:r
ective counsel and accountants, if any, except as may be otherwise provided

7 Overning Law, This Agreement shall be construed, and the provisions hereof
a1} be enforced, accordance with the laws of the State of Texas.
8 Announcements. All press releases or other announcements by TU Eleetric or
rH prior to of in connection with the execution of this Agreement shall be approved
Brazos and 1 Llectric prior to the issuance thereof, which approva: shall not be
areasonably withheld,

9 Entire Agreement, Amendments. [(his Agreement, and the other documents
jelivared pursuant heretn, constitute the entite agreement bLetween Brazos and
Eiectr,¢ relating to the subject matter hereofl and supersede 4l yther prior
agreements, representations and understandings between the parties. No supplement to,
i dification or amendment of, this Agreement shall be binding, unless executed in
writing by boih Jrazos and TU Eleetrie,
10 Assigns, etc. This Agreement shall de binding upon and inure to the benefit
{ Brazos and its Members, and TU Electric and TUC, and their respective successors and
assigns but shall not confer any rights upon any third persons except to the -xtent
expressly provided herein. is Ag:eement may not be assigned by Brazos without the
written consent of TU Electric or by TU Electric without the written consent of Brazos.
I1.11 Notices. All notices, requests, demands and other communications under this
Agreement shall be in writing and shall be deemed to have bean duly given (a) il served
personally on the party to whom notice is to be given at the addresses and to the attention

of the persons named as follows, or (b) if sent by telex or nationally recognized overnight

delivery service, or (¢) by first class mail, postage prepaid, certified anC return receipt

requested, and properly addressed as follows:



o brazcs al

Brazos Electric Power Cooperative, Ine,
P. O. Box 2585
waco, Texas 76702-2585

Attention: Richard E. MeCaskill

Federai Express
Brazos Electric Power ooperative, Inc,
2404 LaSalle Avenue
waco, Texas 76708

ion: Richard E. MeCaskill

ﬁ"'l > v,;.> VL‘)’

Attant
W LAE

loseph Robert Riley

law Offices of Joseph Robert Riley
300 Republic Bank Tower

P, O, Box 153

Waco, Texas 76703

To TU Electric at:

Texas Utilities Electric Company
2001 Bryan Street

Suite 1900

Dallas, Texas 75201

Attention: Erle Nye

(with copy to)

Worsham, Forsythe, Sampels & Wooldridge
2001 Bryan Street
Suite 3200
Dallas, Texas 75201
Attention: Robert A. Wooldridge
11.12 Headings. The division of this Agreement into Articles and Sections and the
nsertion of headings are for convenience of reference only and shall not affect the

construction or interpretation of this Agreement,

11,13 Execution and Counterparts. This Agreement may be executed in any number

of counterparts, each and all of which shall be deemed for all purposes to be one
agreement,

11.14 Interest on Past Due Payments, In the event that Drezos or TU Electric fails

10 timely make any payments to the other which become due under this Agreement, the
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cemental amount due on the past due payment {or the pericd between snd ineluding the

nt*

e date and the date actually paid shall be calculated at the rate of twelve and ne-nalf

.sent (12=1/2%) per annum.

¢

Use of Representations or Recilals. Any representations or recitals made Oy

]
azos and TU Electrie in this Agreement are for the purposes of this Agreement only. In
ywvent that tus Agreement is terminated or does not timely close at the losing Date,
ther Brazos nor TU Electric shall use, as evidence or otherwise, any such
presentations or recilals against the other in any way in the New Lawsuit or any other
awsuit concerning any Subject Claims which have been made in the Pending Litigation
11.18 Separate Litigation. Any Subject Claims arising out of or under this
\greement shall be prosecuted in a lawsuit separate from the iawsuit in which any Subject
laims which have been made in the Pending Litigation a. e prosecuted.
11,17 Construction of Comanche Peak. If TU Electric continues to believe that the
npletion of Comanche Peak is economically and otherwise feasible, TU Electrie
rovenants that it will use its best efforts to complete, or cause to be completed, the
onstruction of Comanche Peak and placing the same in operation.
I1.18 Severability. The parties hereto agree that the various obligations and
§ undertakings specified in this Agreement and ir the other agreements or instruments
referred to herein are each mutually dependent upon one another and, in the event that
any fundamental or essential provision of this Agreement or any of such other agreements
or instruments is finally determined to be invalid, illegal or unenforceable by a court or
{ administrative body having jurisdiction, TU Electric and Brazos hereby agree to conduct

§00d faith negotiations for the purpose of reaching & mutually acceptable written
fgreement to replace the deleted provision with a provision which will most nearly
dccomplish the purpose and intent of the deleted provision. Falling to reach such a
Tutually acceptable agreement, the parties shall rescind the transactions provided for

herein and therein.
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IN WITNESS WHEREOF, the parties heretc have executed this Agreement as of the
‘ ate »et forth at the outset hereof
, TEXAS UTILITIES ELE( TRIC COMPANY

l .(;n_-fﬂtf‘ g*?ﬂ;,'

By: il
e SN S i

[tss"hairman of the Board and X
gy —— - e Wecos b N, W
ATTEST Chief Executive

)
2 . 4" { o ——
'r)_v e ‘/ A e S .J.A,.A N —
rpOrate Secretary
1ea
‘f‘ e ————————————— - ———————— - -

BRAZOS ELECTRIC POWER
COOPERATIVE, INC,

orporate Seal)

fia:s / Setretapy
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EX HIBIT J
KRELEASE

rATE OF TEXAS

<
)

e

.OUNTY OF MC LENNAN

For and 1n consideration of the agreements, undertakings, promises, and covenants
. TU Electrie, TUC, and their subsidiaries and affiliates set (orth in (he Agreement,
neluding without limitation the contemporaneous delivery o Brazos by TU Electric of (1)
s Release releasing certair claims whiech TU Eleetrie, TUC, and their subsidiaries and
affiliates have or may have against Brazos, its Members and customers (including the
~ustomers of Brazos' Members and other wholesale customers), (2) a Covenant Not 1~ Sue
incer which TU Electric, for itself and on behalf of TUC, and their subsidiaries and
affiliates and on behall of any person or entity, private or governmental, claiming by,
through ot under TU Eleetric or TUC, covenants not to sue upon certain claims which they
may have against Brazos or its Members, and (J) an Assumption and Indemnity Agreement
under which TU Electric assumes certain duties, responsibilities, Labilities and obligations
of Brazos, its Members and customers (including the customers of Brazos' Mem! ers and
other wholesale customers), and ¢jrees Lo indemnify Brazos, its Members and customers
including the customers of Brazos' Members and other wholesale customers;, against
certain claims, the sdequacy and sufficiency of such consideration being hereby
scknowledged and confesced, Brazos heredy agrees Lo the following:
L Deflaitions. As used herein, the following terms have he following meanings:

A.  "Agreemen'!® means that certain Agreement dated July 5, 1988, by and
beiween Erazos and TU Eleetric.

B,  "Brasos” means Brasus Electric Power Cooperstive, Ine,

C. "Comanche Pesak® means the nuclear-fueled clectric generating facility

under construction on certaln lands situsted (n Hood and Somervell Counties, Texas, and

congisting of two units having & nominal caracity of 1,150 megawetts sach, and related
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s, §nd 8 the aggregate and combingtion of the Station, Puel, and Transmission

?rOP‘”

pacilities, and ali other rights and interests associeted with or relating thereto,
D. "Fuel" means the Comanche Peak nuclear fuel, irrespective of shemical
4nd of physical form, and the rights and interests related thereto.

B "JOA" means that certain instrument entitled on the cover page thereof
10INT OWNERSHIP AGREEMENT BETWEEN DALLAS POWER & LIGHT COMPANY,
rEXNAS ELECTRIC SERVICE COMPANY, TEXAS POWER & LIGHT COMPANY, TEXAS
UTILITIES GENERATING COMPANY, TEXAS MUNICIPAL POWER AGENCY AND
ARAZOS ELECTRIC POWER COOPERATIVE, INC, FOR COMANCHE PEAK STEAM
gLECTRIC STATION," executed on January 2, 1979, together with and as modified by
that certain instrument entitied on the cover page thereof "Modification of Joint
awnership Agreement Between Dallas Power & Light Company, Texas Electric Service
Company, Texas Power & Light Company, Texas Utilities Generating Company, Texas
vunicipal Power Agency and Brazos Electric Power Cooperative, Ine.: For Comanche
peak Steam Electric Station,” executed on June 1, 1979, together with and as amended by
i) the Amendment of Joint Ownership Agreement, executed on December 9, 1980,
setween Dallas Power & Light Company, Texas Electric Service Company, Texas Power &
Light Company, Texas Utilities Generating Company, TMPA, Brazos, and T« -La,
together with and as amended by (il) the Second Amendment of Joint Ownership
Agreement, executed on February 12, 1982, between Dallas Power & Light Company,
Texas Electric Service Company, Texas Power & Light Company, Texas Utilities
Generating Company, TMPA, Brazos, and Tex-La.

F. "Members" means the twenty (20) Texas nomprofit electric cooperative
corporations that are members of Brazos, as set out in Exhibit C to the Agreement,

G.  "Owners" means collectively TU Electric, Brazos, TMPA and Tex-La, as
owners of Comanche Peak in accordance with the terms of the JOA, or singularly any of
such parties,




H. "Pending Litigation™ means Cause No, 399,482 ~ Brazos Electric Fower

~soperative, Inc. v, Texas Utilities Company, Texas Utilities Electric Company, Texas
Lo0k =

couties Mining Company, and Texas Utilities Services incorporated, — in the Distriet

ourt of Travis County, Texas, 345th Judicial District; Cause No. 399,336 =Tex-la

glectric Cooperative of Texas, Inc., and Texas Municipal Power Agency v, Texas Ltilities

anc Texas Ltilities Electric Company, - in the Distriet Court of Travis County, Texas,

gth Judicial District; and Cause No. 86-6809-A — Texas Utilities Electric Company v.

Tex-La Electric Cooperative of Texas, Inc., et al. — in the Distriet Court of Dallas

County, iexas, i4th Judicial Distriet,

L "Project Manager” means TU Electric designated and acting as such in
sccordance (or purportedly in accordance) with the terms of the JOA.

Ji "Site" means approximately 7,669 acres owned (in fee or other estate or

interest) Dy the Owners, as tenants in common, and located in Hood and Somervell

Counties, Texas.

K. "Station" means the Site, ali improvements thereon (including Squaw
Creek Lake and Park) and all fixtures and attachments thereto, as well as (i) all personal
property thereon and associated therewith or related iereic and owned by the Owners,
and (i) all rights (tangible or intangible), and all easements and other interests of any
nalJre associated therewith or related thereto and owned Dy the Owners, excluding,
however, the Fuel, and the Transmission Fecilities.

la "Subject Claims” means any and all claims, actions, controversies, causes
of action, disputes, demands, and complaints of whatsoever kind or nature and whether
Known of unknown,

M. "Tex-lLa" means Tex-La Electric Cooperative of Texas, Ine.

N. "TMPA" means Texes Municipal Power Agency.

O. "Transmission Facilities” means the Comanche Peak — DeCordove
5 kV slectrical transmission lne approximately 14.4 miles in length, and associated

Fights-of-way, equipment, fixtures and personal property.

«d e
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fraclices and Congumer Protection Act. against TU Eleetric or TUC, or both, in any

spacily, whether individually, as the Project Manager, or octherwise, and their respeciive

rers, agents, servants, employees, officers. directors, shareholders, consultants,

Rliorneys and ropresentatives, past and presant, and any and all of their respective

SucCessors, subsidiaries, and affilisates, and thelr respeclive nsurers, agents, servarts,

tMmpiloyees, officers, directors shareholders, consultants, atlormneys, and representatives,

Past and present,
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Exceptions to Release. Brazos specifically does not release the foliowing:

(&) Any Subject Claims arising out of or under the Agreement or any of the
agreements or instruments (o be delivered by TU Electric or TUC pursuant to the
Agreement,

B)  Any Subject Claims which could not heve been brought in the Pending
Litigation and which accrue on or after the Date of Commercial Operation (as that
term is defined in the JOA) and which are based upon the acts or omissions of
TU Electric or the Project Manager other than acts or omissions in connection with
the planning, design or construction (or the management thereof) of Comanche
Peak,

I¥. Covenant. Brazos hereby covenants and warrants that it has not assigned any
Subject Claims that are hereby released.

¥ Control. To the extent any provision of this Release conflicts with any
provision in Section 9.1 of the Agreement, this Release shall control as to the agreement

of the parties.

EXECUTED this the day of 5 1988, as duly suthorized

by an appropriate resolution of its Board of Directors.

BRAZOS ELECTRIC POWER
COOPERATIVE, INC,

(Corporate Seal) By:
ATTEST: Ita:
By:
Its:




EXHIBIT K
COVENANT NOT TO SUE

sTATE OF TEXAS :
JUNTY OF MC LENNAN §

For and in considerstion of the agreements, undertakings, promises, and covenants
of TU Electrie, TUC, and their subsidiaries and affiliates set forth in the Agreement,
neluding without limitation the contemporaneous delivery to Brazos by TU Electric of
s Release releasing certain claims which TU Electrie, TUC, and their subsidiaries and
gffibates have of may have against Brazos, its Members and customers (including the
customers of Brazos' Members and other wholesale customers), (2) & Covenant Not to Sue
under which TU Electrie, for itself and on behalf of TUC, and their subsidiaries and
affilietes and on behalfl of any person or entity, private or governmental, claiming by,
through or under TU Electric or TUC, covenants not to sue upon certain claims which they
may have ageinst Brazos or its Members, and (1) an Assumption and Indemnity Agreement
under which TU Electric assumes certain duties, responsibilities, Liadilities and onligations
of Brazos, its Members and customers (including the customers of Brazos' Members and
other wholesale customers), and ag-ees to indemnify Brazos, its Members and customers
lincluding the customers of Brazos' Members and other whoiesale customers), against
certain claims, the adequacy and sufficiency of sueh consideration veing hereby
scknowledged and confessed, Brazos he“eby agrees to the following:

L Definitions. As used herein, the following terms have the following meanings:

A, "Agree.nent” means that certain Agreement dated July 5, 1988, by and
between Brazos and TU Electrie.

B.  "Brazos® means Brazos Electric Power Cooperative, he,

C. "Comanche Peak" means tie nuclear-fueled electric generating fecility

under construction on certain lands situe‘ed in Hood and Somervell Counties, Texas, and

consisting of two units having & nominal capacity of 1,150 megawatts sach, and related
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aperties, and s the aggregate and comoinstion of the Station, Puel, end Transmission
;r

gacilities, and all other rights and interests sssociated with or relating thereto.
U. "Fuel"” means the Comanche Peak nuclear fuel, irrespective of shemical
gnd/or physical form, and the rights and interests related thereto,

E. "JOA" means that certain instrument entitied on the cover page thereof
JOINT OWNERSHIP AGREEMENT BETWEEN DALLAS POWER & LIGHT COMPAVNY,
TEXAS ELECTRIC SERVICE COMPANY, TEXAS POWER & LIGHT COMPANY, TEXAS
UTILITIES GENERATING COMPANY, TEXAS MUNICIPAL POWER AGENCY AND
gRAZOS ELECTRIC POWER COOPERATIVE, INC. FOR COMANCHE PEAK STEAM
gLECTRIC STATION," executed on January 2, 1979, together witn and as n.odified by
that certain instrument entitied on the cover page thereof "Modification of Joint
Jwnership Agreement Between Dallas Power & Light Company, Texas Electric Service
Company, Texas Power & Li:ght Company, Texas Utilities Generating Company, Texas
Vunicipal Power Agency and Brazos Electric Power Cooperative, Inc.: For Comanche
peak Steam Electric Station,” executed on June |, 1979, together with and as an.ended by
\) the Amendment of Joint Ownership Agreement, executed on December 9§, [980,
vetween Dallas Power % Light Company, Texas Electric Service Company, Texas Power &
Light Company, Texas Utilities Generating Company, TMPA, Brazos, and Tex-La,
together with and as eme~ded by (ii) the Second Amendment of Joint Ownership
Agreement, executed on Pe“ruary 12, 1982, between Dallas Power & Light Company,
Texas Electric Service Company, Texas Power & Light Company, Texas Utilities
Generating Company, TMPA, Brazos, and Tex-La.

F.  "Members" means the twenty (20) Texas non-profit electric cooperative
corporations that are members of Brazos, as set out in Exhibit C to the Agreement.

G, "Owners" means collectively TU Electric, Brazos, TMPA and Tex-La, as
owners of Comanche Peak in sccordance with the terms of the JOA, or singularly any of

Such parties.
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H. "Pending Litigation” means Cause No. 199,482 — Brazos Electric Power

_’ﬁ?—';'—'ltwe, ine, v. Texas Utilities Company, Texas Utilities Electric Company, Texas

“w Company, and Texas Utilities Services Incorporated, — in the Distriet
e

urt of Travis County, Texas, 345th Judicial District; Cause No. 399,338 —"ex-La

_w‘ougcnnve of Texas, Inc., and Texas vunicipal 'ower Agency v. Texas Utilities

and Texas Utilities Electric Company, = in the Distriet Court of Travis County, Texas,
A

oath Judicial District; and Cause No. 86-8809-A —~ Texas Utilities Electric Company v,

rex-La Electric Cooperative of Texas, Inc., et al. = in the Distriet Court of Dallas

ounty, Texas, [ 4th Judicial Distriet.

L. "Project Manager" means TU Electric designated and acting as such in
accordance (or purportedly in accordance) with the terms of the JOA,

J. "Site" means spproximately 7,669 acres owned (in fee or otler astate of
nterest) by the Owners, as tenants in common, and located 'n Hood and Somervell
Counties, Texas.

K. "Station” means the Site, all improvements thereon (including Squaw

reek Lake and Park) and all fixtures and attachments thereto, as well as (i) ail »ersonal
property thereon and associated therewith or related thereto and owned by the Owners,
and 1) all rights (tangible or intangible), and all easements and other nterests of any
nature associated therewith or related thereto and owned by the Owners, excluding,
nowever, the Fuel, and the Tranrmission Pacilities.

L. "Subject Claims™ means any and all claims, actions, controversies, causas
of action, disputes, demands, and complaints of whatsoever kind or rature and whether
KNOWN Of unknown,

M. "Tex-La" means Tex-La Electric Cooperative of Teras, Ine.

N.  "TMPA"™ means Texas Municipal Power Agency.

O.  "Transmission Facllities" means the Comanche Peak — DeCordova
345 kV electrical transmission line approximetely 14.4 miles in length, and associate
fights-of -way, equipment, fixtures and pe  onal property.

a$s




A ————-

Fgp———— o et B i IO A i AN e ENOR.
Tl exXhy { lies Pany, which is a8 Texas - M
ec s esns Texa tilitie ect pa whinh 15 8 Texa
N e A AfTee Allenge ira b, except a
ere { sell & » ehsl! [ any persor r ¢ vale
K r 8! ¢r vy 1 E W lal v
£ & "4 er 4w ) S 15 Me ers & 5 ’
er I Hraz Ve er “ ther wt esale st ers) & . r
¢ agents ervants, emg ees, officers, directors nsultant
Rlives, £y ere!l venant s Kree
" e ividually eclively r Al nation, w
asserling ageinst, and never sue for or ok for satisfaction witt
tiect Al their respective nsurers, agents, erve
( Rt (ficer lirectors share jers, msultants Atlornevs, "
epresentatives, past a present, a any and all of their respective su ‘@ SS0rs,
ligries and affiliates and the respectiive nsurers, agents, Servants,
empiloyees, (ficers, iireclors, shareholders, consuitants, allorneys and

represencalives, past and present, with respect 10 any Subject laims lincluding

. JioUmitation any Subject Claim Sgainst any contractor, subcontractor.

uppler, consultant, vendor or other person, firm oe entity in Privity in any manner

with any of them which may therefor or &3 a result thereol have & right over or

WD 22t Claim in subrogation) In any manner involving, concerning, arising out of, or

relating 1o, the design, construction, menagemant, and licensing of, or any other

nNaller relating to, Comanche Pesk, and the managemaent, procurement, conversion.

enrichment, fabrication, shipping, transportation, and storage of the Pusl.
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(5)  That neither it hor they, individually, collectively, or in any combination.

will directly or indirectly challenge, contest, or assert any complaint in any court or
pefore any edministrative agency or body of in any other forum whatsoever with
respect 10, OF In any manner involving, concermng, arising out of, ¢ relating to,
‘omanche Peak and the incidents and attridbutes thereof including, without
umitation: (1) the design, construction, management, and licensing of Comanche
Peak or any other aspect thereof, (2) the costs and schedule of construction and
completion of Comanche Peak, (J) the reasonableness, prudency, or efficiency of the
planning, design, constrretion, management, and Ucensing of Comanche Peak, (4)
the reasonableness, prudency, or efficiency of the management, procurement,
conversion, enrichment, (abrication, shupping, transportatisn, .4 storage of the
Fuel, (3) the costs incurred in connection with the management, procurement,
sonversion, enrichment, fabrication, shupping, transportation, and storage of the
Fuel, (8) the breach of the JOA and any express or implied warranties arsing out of
the JOA, (7) any representation, misrepresentation, disclosure, or non-disclosure in
connection with the negotiations, or preceding the execution by Brazos of the JOA,
(8) in connection with the performance or nonperformance by TU Electriec of its
duties, responsibilities or oblgatiors under the JOA as Project Manager or
otherwise, (9) the falure of TU Electric to pursue any remedies, either at law or
otherwise, that may be, or may have been, available against any and all contractors,
subcontractors, suppliers, consultants, vendors, or others with respect to Comanche
Peak (including separately the Station, Fuel or Transmission Facilities), and (10) on
account of anything that has occurred or may have occurred, in whole or in part
with respect to Comanche Peak (including separately the Station, Fuel or
Transmission Facilities) and the incidents and attributes thereof, and any of the

foregoing whether known or unknown.
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m, Exceptions to Covenant Not to Sue and Agreement Not to Challenge. Brazos

ecifically does nct covenant not 1o sue, and specifically does not agree 1o not assert.
s

snallenge o contest, with regard to:

(@) Any Subject Claims arising out ¢f or under the Agreement or any ~f tne
sther agreements or instruments delivered pursuant to the Agreement.

o)  Any Subject Claims which could not have been brought in the Pending
Litigstion and which accrue on or after the Date of Commercial Operation (as that
term s defined in the JOA) and which are based Jupon the acts or omissions of
TU Electric or the Project Manager other than acts or omissions in connection with
the pianning, design or construction (or the management thereof) of Comanche
Peak.

(¢) Any defenses which Brazos has or may have to Subject Claims asserted
against Brazos by any persons or parties whomsoever, provided that Brazos may not
seek any type of affirmative relief hereunder against TU Eleetric, TUC, or both,
their successors, subsidiaries and affiliates, or its or their respective insurers,
agents, servants, empioyees, officers, directors, shareholders, consultants, attorneys
and representatives.

(d)  Any counterclaims which Brazoe has or may have against any party other
than TU Eleetrie, TUC, or both, their successors, subsidiaries and affiliates, or its or
thelr respective insurers, agents, servants, employees, officers, directors,
shareholders, consultants, attorneys and represantatives, acting in such capacity,
with respect o any Subject Claims being asserted against Brazos Dy anyone other
than TU Eleetrie, TUC, or both, their successors, subsidiaries and affiliates, or its or

their respective insurers, agents, servants, employees, officers, directors,

;'
4
J

shareholders, consultants, attorneys and representatives.
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e} Any proceeding in which TU Electrie's rates are bdeing determined.
,';rovided that Brazes shall not oppose, or assist any third purty opposition to, the
inelusion in TU Electric's rates of any and al! costs related to Comanche Peak.
rv. Control. To the extent any provision of this Covenant Not to Sue conflicts

o ith ANy arovision in Section 9.2 of the Agreement, this Covenant Not to Sue shall control
1o the agreement of the parties.

as v

EXECUTED this the _ day of , 1988, as duly autnorized

an appropriate resolution of its Board of Directors.

BRAZOS ELECTRIC POWER
COOPERATIVE, INC.

Corporate Seal) By:
ATTES Its:
.:l|:
Is:




EXHIBIT L

RELEASE
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’ { Brazos' Me ers & ther wholesale customers), have or ma
T ectr ! ¢ aries and affiliate 4 venant Not ¢
er which Brazos, for (tself a n behall of any person or entity, private
gover enta L] g nroug f er Urazos u g the extent it has ‘
8 g and right under law to do so, Prazos’' Members and customers (and the
razos' Members an ther whoiesale customers ovenants not (o sue upon cert
» s which they have or may have against TU Electrie, TL r Lheir subsicdiaries
ates, and (J) an indemnily Agreement under which Brazos indemnifies TU Electr

against certain claims, the sadequacy and sufficiency of such consideration Deing herebd)
acknowledged and confessed, TU Electric hereby agrees to the following:
'.»e.'“x{_sv_t_.mt_ ASs used herein, the .":;x-wu‘x( terms Pave the following meanings

A. "Agreemunt® means that certain Agreement dated July 5, 1988, by ar

-~

velween Bragos and TU Electric.
! B, "Brazos® means Brazos Electric Power Cooperative, Inc.

Comanche Peak™ means the nuclear-fueled electric generating facility

nder construcuon on certain lands situated in Hood and Somervell Counties, Texas, and

conmsting of two units having a nominal capacity of 1,150 megawatts each, and related




and s the aggregate and combination of the Station, Fuel, end Transmssion

-'.‘es-
;\f:'pe'
ries, and all other rights and interests associated with or relating thereto.

Fa

D. ‘Fuei” means the Comanche Peak nuclear fuel, irrespective of chemical

orm, and the rights and interests related thereto,
JOA"™ means that certain instrument entitled on the cover page thereof
P AGREEMENT BETWEEN DALLAS POWER & LIGHT COMPANY,
SERVICE CO! PANY, TEXAS POWER & LIGHT COMPANY, TEXA
JENERATING COMPANY, TEXAS MUNICIPAL POWER AGENCY AND
CTRIC POWER COOPERATIVE, INC. FOR COMANCHE PEAK STEAM
*TRIC STATION," executed on January 2, 1979, together with and as modified by
hat certain instrument entitied on the cover page thereof "Modification of Joint
ywnership Agreement Between Dallas Power & Light Company, Texas Electric Service
‘ompany, Texas Power & Light Company, Texas Utilities Ge~erating Company, Texas
vunicipal Power Agency and Brazos Electric Power Cooperative, Ine.: For Comanche

peak Steam Electric Station," executed on June 1, 1979, together wi’ | 48 amended by
the Amendment of Joint Ownership Agreement, exacuted on De :mber 4, 1980,
setween Dallas Power & Light Company, Texas Electric Service Company, Texas Power X
Light Company, Texas Utilities Generating Company, TMPA, Brazos, and Tex-La,
together with and as amended by (ii) the Second Amencdment of Joint Ownership
Agreement, executed on February 12, 19032, between Dallas Power & Light Company,
Texas Electric Service Company, Texas rPower & Light Company, Texas Utilities
senerating Company, TMPA, Brazos, and Tex-Le.
F. "Maembers" means the twenty (20) Texas nonprc’it electric cooperative
corporations that are members of drazos, as set out (n Exhidit C to the Agreement.
G.  "Owners" means collectively TU Electrie, Brazos, TMPA and Tex-La, as
owners of Comanche Peak In sccordance with the terms of the JOA, or singularly any of

Such parties.




Project Manager” means TU Electric designated and acting as suet

or purportedly in accordance) with the C-.ms of the JUA.

Site" means approximately 7,669 acres owned (in fee or other estate or

st y the Qwriers, as lenanis in common, and located in Hood and Somervel

J J >lation neans the Site, all nprovements thereon fu«‘“A-'.:"'g SQUaw

«pek Lake and Park) and all {ixtures and attachments thereto, as well as (1) &ll personal

erty thereon and associated therewith or related thereto and owned by the Owners.

| r
" oAl ‘.

s (langible or intangible), and all easements and other interests of any

ature associated therewith or related thereto and owned by the Qwners, excliuding,

swever, the Fuel, and the Transmission Facilities.

|
' " Subject Claims" means any and all claims, ac*ions, controversies, Causes
: { action, disputes, demands, and compilaints of whatsoever kind or nsture and whether
Known or Unknown,
"Tex-L&" means Tex-La Electric Cooperative of Texas, Inc.
M. "TMPA" means Texas Municipal Power Agency,
N. "Transmission Facilities” means the Comanche Peak — DeCordova
J45 KV electrical ransmission line approximately 14.4 miles in length, and associated
rights-of -way, equipment, fixtures and nersonal property,
0. MIUC™ means Texas Utllities Company, which is a Texas corporation and
) the parent of TU Electrie.
P. "TU Electric” means Texas Utilities Electric Company, which is & Texas
) corporation,
) {. Release. TU Electric, except as set out in paragraph [II herein, on benal! of

isell, TUC, their subsidiaries and affiliates, and on behalf of any person or entity, private

J ¥ governmental, claiming by, through or under TU Electric or TUC, inciuding without

Umitation, to the extent it has the standing and right under law 10 do 80, their customers,
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« on behalf of their respective insurers, agents, servants, employee., officers, directors,
anv

asultants, attorneys, and representatives does heredy waive, release, discharge,
consuit 4

. sunce, and relinquish any and all Subject Claims relating to Comanche Peak which it
renounce,

¢ they have, or may have, whether known or unknown, contingent or absolute,

'55 #l

auding without umitation those based on commao. iew, whether contras Xxpressed or
anlied, including express or implied warranty) or tcet (including, without limitation,
pl

~tentional tort, neglLigence or gross nagligercs, sole, joint, or concurrent) or striet

&

ability or fraud, and those bdased upon any Federal, State, or local ~*uts, law, order or
~egulation, including, without limitatior, the Atomic Energy Actc’ 1s amended, the
regulations of the United States Nuclear Regrilatory ( .mmission, the Securities Act of

333, as amended, or the Securities Act of 1934, as amended, and any rule or regulation
under either, the Texas 3ecurit:es Act (Title 19, Articles 581-*, et seq., V.A,T.S,) and the
rexas Deceptive Trade Practices and Consumer Protection Act, against Brazos, its
Viembers and customers (including the customers of Brazos' Members and other wholesale
~ustomers), whether individually or otherwise, and their resgective insurers, agents,
servants, employees, officers, directors, consultants, attorneys and representatives, past
and present, and any and all of their respective successors, subsidiaries, and affiliat( ., and
their respeclive insurers, agents, servants, employees, officers, directors, members,
ronsultants, attc . eys, and representatives, past and present,

L Exceptions *o Reieass. TU Electric specilically does not relesse with regard

(@)  Any Subject Claim: arising out of or under the Agreement or any other
Agreemaeit or instrument ¢ ecutad and delivered pur«yant 1o the Agreement,
(B)  Aav right or suthority to charge Brazos, its Members und custcmers for

any eleciric power and energy pwrchised by any of them from TU Electric in

accordance wi'h the rates set forth | U Electric's tasiff as same may be approved
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nd in efl ! ime to time even though said rates may include 20sts relgted to

Waste

Comanche Peak,

(¢) Any defenses which TU Electric has or may have to Subject Claims
asserted against TU Electric by any persor.s or parties whomsoever, provided that
Ty Electric may not seek any type of affirmative relief hereunder (other than rate
relefl pursuant to the provisions of the Public Utility Regulatory Act, Article 1446e.
V.A.T.S.) against Brazos, its Members and customers (including the customers of

azos' Members and other wholesale customers), their respective insurers, agents,
employees, officers, dire stors, consultants, attorneys and representatives,

@) 27y counterclaims which TU Electric has or may have against any party
other than brazos, ''s Members and customers (including the customers of Brazos'
dembers and other wholesale customers), their respective insurers, agents,
employees, officers, directors, consulti nts, attorneys and representatives, acting in
such capacity (other than in connection with rate relief pursuant to the provisions of
the Publiec Utility Regulatory Act, Article l1446¢, V.A.T.S.) with respect to any

Subject Claims being asserted against TU Electric by anyone other than Brazos, its

Membe ™ and customers (including the customers of Brazos' Members and other

wholesaie customers), individually or otherwise, their respective insurers, agents,

employees, officers, directors, consuliants, attorneys and representatives.

V. Covenant. TU Electric hereby covenants and warrants that it has jot assigned
any Subject Claims that are hereby released.

V. Coatrel. To the extent any provision of this Release conflicts with any

provision in Section 9.3 of the Agreement, this Release shall control as to the agreement

¢’ the parties.

EXECUTED this the _day of , 1988, as duly authorized

9Y an appropriate resolution of its Board of Directoes.
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EXHIBIT M

COVENANT NOT TO SUE

W

For anc in consideration of the agreements, undertakings, promises, and covenants
; Brazos, including without Limitation the contemporaneous delivery to TU Electric by
grazos of (1) & Release releasing certain claims which Brazus and any other person or
entily, private or governmental, claiming by, through, or under Brazos, inciuding, to the
extent it has the standing and right under law tc do so, Brazos' Members and customers
and the customers of Brazos' Members and other wholesale customers), have or may have
against T Electric, TUC, or their subsidiaries and affiliates, (2) a Covenant Not To Sue
under which Brazos, for itself and on behall of any person or entity, private or
governmental, claiming by, through or under Brazos, including, (o the extent it has the
standing and righ< under law to do so, Brazos' Members and custcmers (and the customers
of{ Brazos' Members and other wholesale customers), covenants not to sue upon certain
claims which they have or may have against TU Electrie, TUC, or the.r subsidiaries and
affiliates, and (3) an Indemnity Agreement under whi:h Brazos indemnifies TU Electric
against certain claims, the adequacy and sufficiency of such consideration being hereby
acknowledged and confessed, TU Electric heredy agrees to the following:
L Definitions. As used herein, the following terms have the following meanings:
A.  "Agreement”™ means that certain Agreement dated July 5, 1988, by and
between Brazos and TU Electric.
8 "Brazos™ means Brazos Electric Power Cooperstive, Inc.
C.  "Comanche Peak" means the nuclear-fueled electric generating facility

under construction on certy » Lrads situated In Hood and Somervell Counties, Texas, and

consisting of two units having & nominal capacity of 1,150 megawatts each, and related

-]=



P,mes. and is the aggregate and combination of the Station, Puel, and Transmss.on
O
¥

F.:i'.xhe-" and all other rights gnd interests associated with or relating thereto.
D Fuel" means the Comanche Peak nuclear fuel, irrespective of chemical
_+ or shysical form, and the rights and interests related thereto,
and/of ph!
"JOA" means that certain instrument entitled on (he cover page therunf
yNT OWNERSHIP AGREEMENT BETWEEN DALLAS POWER & LIGHT COMPANY,
~EXAS ELECTRIC SERVICE COMPANY, TEXAS POWER & LIGHT COMPANY, TEXAS
riLITIES GENERATING COMPANY, TEXAS MUNICIPAL POWER AGENCY ANI
aRAZOS ELECTRIC POWER COOPERATIVE, INC., POR COMANCHE PEAK STEAM
LECTRIC STATION," executed on January 2, 19/8, together with and as modified >y
‘hat certain instrument entitled on the cover page thereof "Modification of Joint
ywnership Agreement Between Dallas Power & Light Tompany, Texas Electric Service
‘ompany, Texas Power & Light Company, Texas Utilities Generating Company, Texas
Municipal Power Agency and Brazos Flectric Power Cooperative, Ine.: FPor Comanche
Peak Steam Electric Station,” executed on June |, 1979, together with and as amended * y
the Amendment of Joint Ownership Agreement, executed on December 9. 1930,
retween Dallas Power & Light Company, Texas Electric Service Company, Texas Power &
Light Company, Texas Utilities Generating Company, TMPA, Brazos. and Tex-La,
together with and as cmended by (ii) the Second Amendment »f Joint Ownership
| Agreement, executed on Pebruary 12, 1982, betwsen Dallas Power & Light Company,
Texas Electric Service Company, Texas Power & Light Company, Texas Utilities
wenerating Company, TMPA, Brazos, and Tex-La.
F. "Members” means the twenty (20) Texas nor-profit electric cooperative
corporations that are meambers of Brazos, as set out in Exhibit C to the Agreement.
G.  "Owners" means collectively TU Electric, Brazos, TMPA and Tex-La, as

owners of Comanche Peak in accordance with the terms of the JOA, or singularly any of

!

Such parties.




Project Manager” means TU Electric designated and act ng &s such in

1 - = . " » 1M
or purportedly in accordance) with the terms of the JOA,

{ "Site” means approximately 7,669 acres owned (in fee or other estate or
ses1) by the Owners, as tenants in common, and located in Hood and Somervell
nt @, TOXAS
Station™ means the Site, all improvements there: n neluding Squaw
eek Lake and Park) and all fixtures and attachments thereto, as well as ail persona)
roperty ihereon and associatec therewith or related thereto and uwned by the Owners.
and all rights (tangible or intangible), and all easements and other interests of any
re associsaled therewith or related thereto and owned by the Owners, execluding
wever, the Fuel, and the Transmission Facilities.
K. Subject Claims™ means any and all claims. actions. controversies, causes
{ action, cisputes, demands, and complaints of whatsoever k' 4 or nature and whether
known ¢r unknown,

vy

fex-La" means Tex-La Electric Cooperative of Texas, Ine.
M "TMPA" means Texas Municipal Power Agency

N "Transmission Facilities” mears the Comanche Peak - DeCordova
45 kV 2lectricai transmission line approximately l4.4 miles in length, and associated
rights-of ~way, equipment, fixtures and personal property.

. "TUC™ means Texas Utilities Company, which is a Texas corporation and
the parent of TU Electrie.

P. "TU Electric™ means Texas Utilities Electric Company, which is a Texas

orporation.,

. Covenant Not to Sue and Agreement Not to Challenge. TU Electric, except as

providew in paragraph [II hereof, for itself and on behalf of TUC and their subsidiaries and

affiliates and any person or entity, private or governmental, claiming by, through or under

TU Eleetrie or TUC, including without limitation, to the extent it has the standing and
3~




right under law 10 do 30, their custoniers, and their respeclive insurers, agents, servant X

employees, officers, directors, consultants, attorneys and fepresentatives, does hereby

~ovenant and agree:

‘a) That it and they, individually, collectively, or in any combination, will
forebear from asserting against, and never sue for or look for satisfaction with
respect 10, Brazos, its Members, and their respective insurers, agents, servants,
employees, officers, directors, members, consultants, attorneys, and
representatives, past and present, and any and all of their respective successors,
subs'diaries, and affiliates and their respective insurers, agents, servants,
employees, officers, directors, shareholders, members, consuitants, attorneys, and
representatives, past and present, with respeci to any Subject Claims {including
withoul Lmitation any Subject Claim &gainst any contractor, subcontractor,
supplier, consultant, vendor or other person, firm or entity in privity in any manner
with any of them which may therefor or as a result thereof have & right over or
Subject Claim in suprogation) in any manner invoiving, concerning, arising out of, or
relating to, the design, construcuon, nanagement, and licenzing of, or any other
matter relating to, Comanche Peak, and the management, procurement, conversion,
enrichment, fabrication, shipping, ransportation, and storage of the Fuel.

() That neither it nor the; .ndividually, collectively, or in any combination,
will directly or indirectly challenge, contest or assert Any complaint against Brazos
of its Members in any court or before Any administrative agency or dody or in any
other forum whatsoever with respact to, or in any manner involving, concerning,
arising out of, or relating to, Comanche Peak and the JOA and in connection with
the performance or nonperformance Dy Brazos of its duties, responsibilities or
obligetions under the JOA, and on account of anything that has occurred or may

have occurred, in whole or in POrL, with respect to Comanche Peak (including
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