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required or permitted hereunder with the same effect as if The CorporaEions had so done, and
the Authority may completely rely on such procedure and understanding. The Agent covenants
and represents that it is fully authorized by law and corporate action by The Corporations, and
the Agent to act as agent for, and to bind and obligate. The Corporations as provided herein.

IN Wrrasss WHESaoF, the parties hereto have caused this Agreement to be dated as of the
12th day of February, 1974, and to be eiecuted on the date stated below, in multiple counterparts,
each of which shalt be considered an original for all purposes; and counsel to each of the parties
has signed this Agreement solely for the purpose of evidencing the fact that this Agreement was
concluded upon the advice of said counsel

EUCc[rran the 18th day of Febrnary,19?4.

FT ZS^

ATTSST:

--•----•-•--..............
Secretary, Board of Directors

(SEAL)

SASrxs Rrvsit Auzsoerrr or TaxAs

$?!' .r°_"^••-'--------- -
President Board of Directors

PROVED:

Executive Vice President and
General MAZAM

SMSAD, ROBERTS, HARROUR, SMITH,

HARRIS & FRENCH

Longview, Texas

By
------•-_------y -----------

for SaS^;Autho of Texas

TE7CA^ TILITIE ENE ATING ObMPANY

, and as agent for:

ATTEST-

...----•----...v .C.{........Lx^. -...--
Secretary

(SEAL)

DALLAS POWER & LICHT COMPANY

TEXAS ELECTRIC SERVICE COMPANY
TEXAs POWEa & LICHT COMPANY

WORSHAM, FOESYTHS & SAMPEL9
D as,

By __.._. -'--- •--......--•-----•• y_,^-•c^
.z-,...-^..-

unxl for Texas Utilities Generating Company
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TRUST MDENTURE

THE STATE op TEy4s

SAHiNB Rivt76 AuTHOIIiTY oy 'j'MAg

IIV,- v\1{li)! 1 it -1

Tins Txusr INasxaVIIy, dated as of DscebtsEg 1, 1974, executed by and between Sabine
River Authority of Texas (the "Authority"), an agency and political subdvisioa
of Tell,", being a i of the Stateconservation and reclamation district created and governed by Vernon's Arm.
Civ St. Article g2gp.1g3, P413-ant to ArticIe, 16, Section 5S of the Texas Constitution, and
Raraaita NArsoNaz Z^itNS or Der.us, D,wus,

TEXAS,
o^d and existing under t* laws of the United

a natianal banking association duly
offim in the, City-off Dann, DaItaa County, States of America and having its principal

as Trustee (hereinafter called tha'Tnastee"):

WITNESSETH THAT:

tiact°) has duly
Amortization

^^'a^` dated as of February 12, 1974, (the "Con-
uty executed between the Authority and Dallas Power & Light Company, TexasElectric ^p^y, and Texas Power & Light ComP^ (collectively "The ^ »by and through Texas Utilities Generating Com rP^tiona }.

The Corporations and said agent being a Texas Co Pan3' as their agent, ^yith each of
rPoratioa; and

W14sRIA3, pursuant to the Contract the Board of Directors of the Authority has duly adopted
a"RE90Lir14ON AATFlOAIZINg THE IssVANcB OY REVENUE BONDS AND TFIE EXSCUTION or A'IRUST
hm1NTus" (J.axx Foax PaoJacr), (the- "Resolution'); and

WHERE&s; the Resolution authorized the issuance of SAsrNS Rim Aumonry OF Tsxna
WATER SuePtz FecutMas REVENUE BONDS, Ss$Irs 1974 (LkXzamount of M,000,000, (whith; together with any additional FORK Pno^ECr), in the principal
to be issued by the Resolution, are hereinafter called the"Bonds");

parity and

Wa
sasAS, a certified copy of the Resolution has been duly filed with the Trustee; and

WmRzA
appertaining th the Bond^ the redemption premium thereon, if any, and the interest coupons
pledge of the ^^and-shall be payable from and secured by an irrevocable first lien on and

Corporation to t^ ^^^ as "Semi-Annual Facilities Charges" to be made by The
meat and ^in amounts sufficient to pay and redeem, and provide for the pay_
Bonds whenredemption, of, the principal of, redemption premium, if any, and interest on the

due, all as required by the Resolution; and

Wnlmus, the
evidence thereof has joined in the eaecuti on hereo^^ created by this Trust Indenture, and it

Now, Txaasaoaa, Tun Tausr INDxNStras WrrN=sra:

That the Authority, in consideration of the premises and the acceptance by the Trustee
of the trusts hereby created, and of the purchase and acceptance of the Bonds by the holders
thereof, and for other good and valuable consideration, the receipt of which is hereby acknowl-

or the purpose
any^and iafterest on the n^^securing the payment of the principal of, redemption premium, if

pledged, set over, and cn any time issued and outstanding, has assigned, transferred,
firmed, and by these Presents does grant, assign, Pledge, set over, and

confirrn unto the Trustee, and to its successor or successors in the said trust, and to its or their
assigns, all and.singular the "Semi-ftxual Facilities Charges" as defined, required, and provided
in the Resolution, upon, and subject to the terms, conditions, stipulations, coveaaats, agreements,
trusts, uses, and, purposes hereinafter expressed; and the Authority and the Trustee have agreed,
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and they hereby.agree and covenant with the respective holders from time to time of the Bonds,
and the interest coupons apleltaining thereto, as follows, to-wit:

Article 1. AccErr,uscE os Tausr. The Trustee hereby accepts the truats, dutieay obligations,
and requirements imposed on it by the Reselution and this Trust Indenture, and agrees to carry
out and perform, punctually and etlectively, such duties, obligations, and requirements, for the
benefit of the Autbority, The Corporations: and the holders of the Bonds and the interestcoupons appertaining thereto, _

ArticIe 2. Dare Ssavsca Futvn,• The Debt Service Fund" enea.Ced
confirmed and busk with. the T by the Resolution is hereby^^^^' m zuataa: and the Trustee agrees to hold, admiaister,deposit, see", imrest,• anrt use said. Fund in a$ respects as provided. and required by the Reso-
lution and. this Trust Indentume::-

ArEic2e 3. Nozzca TO Coarosw•rio= AND Tax AuTaosm_ On or before the 15th da
to each semiastnuaI date upon or before which each Semi Annual Facilities Charge ^ y Prior
to be deposited into the Debt Service Fund by the ^ required
notice to each of The C'orporataorn, and to the Authonu^+ the-R}usCes ^ give written
return receipt requested, at such address as each of Tha CO ^^ ^^ or registered mail,
from time to, time designate and file in writing^^ VO^°^ ^^e Authority shaII
each Semi-Ant^ud Facilities with, t^ T ►̂' o4 the amouat, if any, of
Corporations to the Trustee an

C d

Charge required by the, Resolution to be made by each of The

before the last day of such, afonth•n^ro ^^^to the Debt Service Fund, on or
which the amount due was give e brief statement of the manner incalculated,
from the time calculated, including. a showing of all credits on account of earnings

d ePosit or investment of the Debt Service Fund: The failure of the Trustee to
give, or any of The Corporations to. receive, any such notice shall not relieve any of The Corpora-
tions of its unconditional duty and obligation to make aH deposits or payments of Semi-Annual
Facilities Charges to-the Trustee as required by the Resolution.

Article 4. Accovrrrs AND Ry,eoans, (a) The Trustee shall keep proper books of *records and
accounts, separate from all other records and accounts, in which complete and correct entries
shall be made of all, transactions relating to the Semi-Annual Facilities Charges and the DebtService Fund.

(b)
Within ninety days after the close of eac.j: fiscal year of the Tnostee; the Trustee will

furnish to the Authority, The Corporations, and any holder of any outstanding Bonds who may
so request, a copy of a report by the Trustee covering the next preceding fiscal year, showing thefollowing informafzon:

(1)'.a deta.Hed:statement;concernfng. the -receipt and. disposition of -all Semi-Annual-Facilities Charges;

(2) the Trustee's comment regarding the manner in which The Co
Authority have complied with the Corporations and the

uirements of the Resolution with respect to the DebtService Fund and the Semi-Annual reqFacilities
any changes or improvements Charges. and its recommendations, if any, for

(c)•
The Authority, The Corporations, and the holder or holders of any Bonds shall have

the right at all reasonable times to inspect a11•records, accounts, and data of the Trustee relating
to the Debt Service Fund.

,.Ast?chr.5•'Fa:soacusarrr-aa-Etcxa-rrr-Gnsn.og DeP,rvaT. (a)^The-rights ef action with
respect to this Trust Indentur%shall be exercised by the Trustee and, except

as otherwiseprovided in this Articie, no bolder of any Bond shall have any right to institute any suit, action,
or proceeding at law or equity for the appointment of a receiver or for any other remedy here-

--.^._.,,r,
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of
under or by reason hereof unless and until in addition to the fulfillment of all other conditions
precedent specified in this Trust Indentura, the Trustee shall have received the written request of
he holders of not less than 25% in principal amount of the Bonds then outstanding and shall

have been offered reasonable indemnity and shall have refa3ect, or for 30 days thereafter ne-
of such, to institute such suit, action, or Proceeding; and it is hereby declared that the making

request and the furnishing of such indemnity are in each case conditions precedent
to the execution and enforcement by any Bondholder or Bondholders of the powers and remedies
given to the Trustee hereunder and to the institution and maintenance by any Bondholder or'
Bondholders of any action or came of action for the appointment of a receiver or for any other
remedy hereunder,- but theTrustee may, in its discretion, or when thereunto duly requested in
writing by the holder or holders of at Ieast.25^`,. in pz;nppat amount of the Bonds then out-ng-
ch8rge^ and

sad
being funiished iuUninit3'' satisfactory to the Trustee against expenses,

Otherwise to^. shall forthwith take such appnoptiatt action by judicial proceedings or
ownuants of The Corporations and the Authority as the Trustee may

deem cq*dlent in the Interest ofthe holders of the Boncis;_ -, -

'Bven^fa, of more of the following events shalt constitute and hereinafter shall be called

(1)
hams of any of The Corporations to deposit or pay any Semi Annual Facilities

Charge when and tor the extent due and required by the Resolution;

(2) an3' of The Corporntions being adjudicated insolvent, or being adjudicatedbanlaugt;,

Fac^t e^s^ of 7U Corporations filing a petition affecting the Bonds or the Semi-Annual
for

applicable la^^g ^p ^ righ^f under the psvvisions of the Bankruptcy Act or any

(4) creditors of any of The Corporations filing a petition affecting or seeking to affect
the Bonds or the Se.mi'Annual Facilities Charges in any court under the provisions of the
Bankruptcy Act or of any applicable law relating to creditors rights, if the filing of such
petition shall be approved by said court;

(5) any of The Corporations or the Authority defaulting in the observance or per-
formance of any other of the covenanfs, conditions, or obligations in the Bonds, or the
Resolution with respect to the Debt Service Fund or the. Semi-Annual Facilities Charges,
or this Trust Tndentura, and any of"The Corporations or the Authority not remedying such
default within- 80 days after written notice so to do has been received by each of The
CO!P°^tio= and the Authority from the Trustee, which may serve such notice, in its dis-
cretion, or shall servo such notice at the written request of the holder or holders of not less
than 25% in principal amount of the Bonds then outstanding; provided however, that so
long as the Semi-Annual Facilities Charges are paid when due, no Event of Default shall
be declared under this clause (5) without the consent of all of The Corporations.

(c) In any Event of Default, and provided the Trustee shall have given each of The
Corporations and the Authority 5 days written notice thereof, and unless such Event of Default
shall have been remedied within 5 days following the receipt of such notice by each of The

and the Authority, the Trustee may in its discretion, or, upon the written request
of the holder or holders of at least 25% in principal amount of the Bonds then outstanding, and
upon being indemnified to the satisfaction of the Trustee, shall, declare the principal of all
outstanding Bonds and the aggregate of all unpaid Semi-Annual Facilities Charges then or there-
after required to be deposited or paid under the Resolution by The Corporations to be due and
payable immediately, and upon any such declaration the principal of all outstanding Bonds and
the aggregate of all of the aforesq unpaid Semi-Annual Facilities Charges shall become and be
due and payable immediately, anything in the Bonds, the Contract, the Resolution, or this Trust
Indenture to the contrary notwithstanding.

M
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(d) Upon the ha
if duly requested in ppening of any Event of Default; the Trustee may, in its discretion, or,
and upon being furnishwriting^ the holder or hold" Of at least

259'Q of the outstanding Bonds,
charges, and potential li

ed
ahility ths,^•^^ ^' to the Trustee against its expected ex

carry ^^{^
odmviss.

^^'rt6O°^ ^ ob ^dl^ta require Tha Corporatio ŝ^or tho Authon^ to
eluding. but wfLtwut limitation, ^'^ and with respect to the Resolution, in-
^a PvceedinSx. in angrthe use and {ling ^`a^ = for specific pcr[orrmncu, and man-
°f Di^Ctars; And its ot^^^

competent
^^ ^*►^ the Autlwrity, its Board

Dirfttors an^^s^d their ^ employe",, aad: s^^ ^^rakons, their Boards of
any 3emi-Aaausl Facilities Judgments against ^^r-

^am be* mV" into the Debt Service, Fund.(e) . No,
dusive of rem*4 herefix confdrre& upm' or. raillimed to" the Trustee is intended to be ex-any othei
camulative and skail bavailable ^^^*.but. each .and every such.remedy shall be
or the Resolution, at now or hereaftezevft7 other remedy given hereunder or under the Bonds

existingomiisSost to ex^ any right or power ac at law or in equity, or by statute. Na ddap or
impair any such n t or g u^ any default continuing. as aforesaid shall
^•^ and Power or shall be construed to- be a waiver of any such default oru' eyery such right and Power
so often as may be deemed expedient. ^` ^^sed from time to time and

hold'°s^o^
B Tku

nd̂s a^nd^ ^h^ ^Pointed Me special agent and representative of thevested with
Indenture and the Resolution for their Power in their behalf to effect and enforce this Trust
Indenhus'contained to the contrary benefit as provided hcrein; but anything in this Trust.
Principal amount of the notwithstanding: the holder or holders of a majority in

Bonds then outstanding, in case, of any subsisting Event of Default orof any
other event entitling the Trustes to proceed hereunder, shall have the right from time

to time to act and direct and control any and all Proceedings independent from and by the
Trustee, ar, after furnishing indemnut3, satisfactory to the Trustee against its expected expenses,
charges, and potential liability, to direct and control the Trustee in connection with the enforce-
ment of any of the provisions of this Trust Indenture and the
1°8s taken by virtue of any provisions of this Trust Inden Resolution. and any other proceed-
drawn and dis^ at any stage thereof an ^ including the right to have with
Provided that the d^ upon which such roceedin^^ taken hereunder by the Trustes,
under shalt have been remedied and made aod. Ss were based and all other defaults here-

(g) The Mrostm upon the written request of the holder or holders of a majority in
amount of the Bonds then ontatanding, shall waive any default hereunder and its consequences,
except that s default in the payment of the $emi-Anaual Facilities Charges, or the principal or

ainterest_ on the Bonds when and as the same shall become due-and payable by lapse of time,
may be waived only if the default therein shall have been remedied and made good. In case of
any- such waiver, the Authority, The Corporations, the Trustee, and the holders of the Bondsn
sl^atIl^^restored ia their former position and rights hereunder, respectively, but such waiver shall

any subsequent or other default or impair any right consequent thereon.

(h) In the event the Trustee shall receive conflicting or inconsistent requests and indemnity
from two or more groups of bondholders, each representing less than a majority of the principal
amount of Bonds than outstanding, the Trustee in its sole

discretion
may determine what act.ion,

if any, shall be talcen.

^(i) AlLmoneycollected by
the'Trostee pursuant to+theFescerci,ae»f the-remedies and-in t^iris Article-provided,-together with all other sums

which then may be held by the Trusteeunder any Y provision of this Trust Indenture as security for the bonds, shall be applied as follows:

Ftasr: To the payment of the costs and expenses of the proceedings whereunder such
money was collected, including a reasonable compensation, to the

Trustee, its agents,

--.,,^.- ---- -
_ .. . . .> .-.:_. __ _..,.- .. 1 ... .. . ^-•^ -,. -r ...-.;. .
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attorneys, and eounsel, and all other necessary or proper ex
incurred or made by the Trustee under this Trust Indenture,^^ liabilities, and advances
t8ues, assessments, and liens superior to the lien of this Trust and payment of all

S=un: To the payment of matured interest on the Bonds, including interest at the
rate of 8% per annum on the matured interest from maturity thereof to date of payment.

THm°: To the payment of principal of the Bonds which have become due in accordance
with their stated maturitieq and interest thereon at the rate of 8% per annum from maturity
to date of payment

then required To
be deposited

into the Debt Service Fund to bring this Fund to the amountreqairai to be on deposit tbarein.

receive the same
or Paymentent of the surpdus, if any, to. whosoever may be lawfully entitled to

. oornut of competent jurisdiction may direct-

If in making distribution pursuant to the order above stated; the amount available for distri-
bution in a particular classification be insufficient to pay in full all of the items in such classifi-cation, the amonnt

availabla for distribution to. items, in such classification shall be proratedamong
such items in the proportion, that, the amount each item bears to the total of all suchitems.,

_(J)
All rights -Of action or other rights under this Trust Indenture or otherwise may be

enforced by the Trustee without the Possession of any of the Bonds or interest coupons appertain-
ing thereto, or the production thereof on the trial or other proceedings relative Mereta.

(k) It is expressly prm.ided, however, that the holder or holders of 51% or. more of the
Bonds then outstanding, or a committee -presenting the holder or holders of 51 % or more ofthe Bonds then outsianding, shall have the right to file any suit or action for the enforcement of
their rights and remedies under the Contaact, the Resolution, and this Trust Indenture, without
the consent of or joinder by the Trustee, and may exercise any right or perform any action
hereunder with the same effect as the Trustee under this Trust Indenture,

Article S. CONCERNING THE TaosTM The, Trustee accepts the trusts imposed upon it by
this Trust Indenture; but only upon and subject to the following express terms and conditions:

(a)
The Ttastes' ehaII not be responsible for any recitals herein, in the Bonds, the

for he ^u^^ appertaining thereto, or the Resolution, or for the sufficiency of the security -
Bonds, or interest coupons appertaining thereto. The Trustee shall have no responsi-

bi7ity hereunder except to the extent of the duties placed upon the Trustee to hold, admin-
ister, deposit, seeurs,;nvest, and use the Debt Service Fund as required by the Resolution,
to the extent funds for such purposes are received by the Trustee, and

to perform the other
^P^ covenaats and agreements made by the Trustee under the Provisions of this Trust
Indenture and the Resolution; and in no
negligence or willful event shall the Trustee be liable except for itsdefault in
Resolution relation to its duties under this Trust Indenture and the.

(b)
The Trustee shall not be accountable for the use of any of the proceeds of such

Bonds except the portion thereof deposited with the 1Tustee.
(c)

The Trus^^e shall be Protected ia acting in accordance with the provisions of this
Indenture and the Resolution upon any notice, requisition, reques

Trnst
t, consent, certifi-cate, order, affidavit, letter, telegra

eenm,si eor other Paper or document beli
genuine and correct and to have bved by it to bs

the Trust-
signed or sent by the proper person or persons, and

shall not be bound to recognize any Person as a holder of any Bond or to take
any action at his request, unlers such Bond shall be deposited with the Trustee, or sub-
mitted to it for inspection_ Any action taken by the Trustee pursuant to this Trust Indenture
upon the request or authority or consent of any person lvho, at the time of making such

+ - -
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request, or giving such authority or con
shaII be conclusive and binding ^t+ is the owner of any Bond secu
issued in exchange therefor or ^^ future owneis of the sama Bond led hereby.

hereoL and of Bong
(d) Piotwitiuta,nding aa

Trustee shaIl have the right, bnE^sl aIE in this Trust Indenture contained, theof any cash Orin respect Of any action wh^
rt be
a n4tured, to demand before the disbursement

any
or evid ^ ^^ .top

required
inion4uiread , appraisals,̂^ ôther iafoma

Trusenture,
tioat or action-

(eY The.Trustft shall havsa lien by the tersnahereofr

a Pansatioa, and all ieaso^6 'Pon the Debt S
counsel p^ for itsadvancMIncurred

^^LPerf°a^ Of the about the of trusts fees and as fndemni{^,I for

^t and exports" ;"=;^ ^^ duos of the Trastee h
harehy

ereunder,
and the exercise

under, the ^of any
^^^ of defanding ag^ any liability .0 the pre^^

Artide 7. S'cicczssoa
•^^Sa and be T^^ (aY T'6e ^st'erat the time actin' hereunder may at

w^ttar notice to M, Authority,haw the•trnst hereby
^^ by giving not tess any

in such notice', unless a^
successor T

and suchrustee resignation
^^ ^I take effect u

than sixty days
Bands or by the Auth Poa the day speci6ed
effect immediatel u^^ ^h^Rer Provsd ^^o^ apQO^ed by the holders of

y Pon the aPPoiatment of a

which

event such resignation Shall take•
(b} The Trustee may be ran

in writing.- delivered
to the _ oved at any time by an-itutr^,t or con

in principa] amount of the outsta a and to the Authority and Signed by ^^t ^^^ments

Cc) Ia case
^BOnds< the holders of amajority,

course of dissolutthe Trusteeion- ordor shaIl resign or be removed, or be
case the Trustee shall be takenliquidation, or othezwisa become o^pable of aclvho, r^ be in
appointed by a court under the Control of any public officer or offi g reundr, or in
amount of the then outstandin r^'y be appointed by the holders of a^ > or of a receiver
signed by such Irolders, or by
theIess, that in dY such the^ tora

by art
8
'
a instrument or concnirent inst^me ^ in

^ntingY
^ct ^uIy autlmrized in writing; Provided, never-its Boaro{ e^t the Aut3writ b

tsmn^t executed byauthori^Y appoint a t^ D^eetor, and sigaed by the President tY of a resolu-
tion

by theof bondhoI ^^ Trustee to fill such vacancy until a^ by the secretary of said Board,
by the Au in the manner above provided, and any successor Trustee shall be a

t3'' shaiE immediaf^l such temporary T Ppointed

appointed by such bondhoIdeta. B Y and without further act be superseded b t^ so appointed
Per1Y or.banluin ^Y such,succeasorortem ^gTrastee so

as. and-^ha^vmg a- ^ pital

^ by

less -than Ttcen t^1Killioap D
locawollars 'a DalIas, T

^

arid
^ust:com-

^og- q^Eed, and able to ($25,000,00o) if there be surplus of notsuch
that no appointment of a suc ^accept the trust upon reasonable or exrstoa t^^ company or bank
this Article withinsiz or Trustee shalt be made ^' ^^ In the event
of any Bond or any days after a v^^ in the office of Trustee to the foregoing Provisions ofY retiring Trustee ^y

aPP1Y to any tee shall have occurred, the holder

it
appointment of a sucressor Trustee, and such

court ^
court of competent ju^icfion for the

(d) E
proper or prescribe, appoint a suecassor yT ^

ipOn' after such notica, if any, as

its very successor Trustee appointed heraunder shall ezecute, arlosowlerIr
under,.aud^

Predecessor and to the Authority,
instrument in. writing accepting such a g arid deliver to

become itilly veste with all h estates,
PPomtT¢ent bere-r°stae; tvitltout any. furt{nsr•at. deed, orconyeyan^ shall

of its Predecessor; but such ^
e

rights, Powers, trusts, duFaes, and obtigatio^ hereunder
execute and deliver an i^^predecessor shall nevertbeEasa, oa the written request of the-Authority
Powers, and trusts of ^ent transferring to s^ successor Trustee all the

redall securities and money hepld by it tor i•^^ d^"and ^ry P-decessor Trustee

esta
t^• ^ghts,

c«ssor provided, however
, that before any such

•
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delivery is required or made, all reasonable, customary, and legally accrued fees, advances, and
expenses of the retiring or removed't5rustee shall be paid in full. Should any deed, assignment, or
instrument in writing from the Authority be required by any successor Trustee for more fully
and certainly vesting in such Trustee the estates, rights, powets, duties hereby vested or intended
to be vested in the predecessor Trustee, any and all such deeds, assignments, and instruments in
writing shall, on request, be executed, acknowledged, and delivered by the Authority.

(e) Any corporation or association into which the Trustee; or any successor to it in the
trusts created by this Trust Indenture, may be merged or converted or with which it or any
successor to it may be consolidated, or any corporation or association resulting from any merger,
conversion, or consolidati6h to which the, Tns4tee or any successor to it shall be a party, shall
be the suomasor Trustes under this Trust Indenture without the execution or filing of any paper
or any other act on the part of any of the parties hereta, anything herein to the contrary
notwithstandin^

(f} The Trustee, may, in relation to this Trust Indenture; act upon the professional opinion
or advice of any attorney, legal counsel, engineer, accountant; or other expert, believed by the
Trustee to be qualified in relation to the subject matter, whether retained by the Trustee or the
Authority or otherwise, and shall not be responsible for anything suffered or done or not done by
it in good faith in accordance with any such opinion or advice. -

Article 8. Ratahsa or IrroENTusa If, when the Bonds shall, have become due and payable
in accordance with their terms or otherwise as provided in this Trust Indenture or shall have
been duly called' for redemption, and the whole amount of the ptiacipat, redemption premium, if
any. and the interest so due and payable upon all of the Bonds, and interest coupons appertaining
thereto, then outstanding shall be paid, or sufficient money shall be held by the Trustee for such
purpose, and provision shall also be made for paying all other sums payable hereunder by The
Corporations, then and in that case all right, title, and interest of the Trustee in the Semi-Annual
Facilities Charges shall thereupon cease, determine, and become void, and the Trustee in such
case: on demand of the Authority shall release this Trust Indenture and shall execute such docu-
ments to evidence such release as may be reasonably required by the Authority and shall turn
over to the Authority or to such officer, board, or body as may then be entitled by law to receive'
the same, any surplus in the Funds held by it; otherwise this Trust Indenture shall be, continue,
and remain in full force and effect.

Article 9. -Aft"zLLANzous PRovisIaNS• Any ro4lle5t, direction, consent, or other instrument
required by this Trust Indenture to be signed or executed by bondholders may be in any number
of concurrent writings of similar tenor and may be signed or executed by such bondholders in
person or by agent appointed in writing. Proof of the execution of any such instrument, or of the
writing appointing such agent, and of the ownership of the Bonds, if made in the following
manneor, shall be sufficient for any purpose of this Trust Indenture and shall be conclusive in
favor of the Trustee with regard to any action taken by it under such instrument:

(a) The fact and date of the execution by any person of any such instrument may be
proved by the certificate of any officer in any jurisdiction, who, by the laws thereof, has
power to take acknowledgments within such jurisdiction, to the effect that the person
signing such instrument acknowledged before him the execution thereof, or by an affidavit
of a witness to such execution.

(b) The fact of the holding of the Bonds by any bondholder and the amount and
numbers of such Bonds; and the date of his holding same may be proved by the affidavit of
the person claiming to be such holder, if such affidavit shall be deemed by the Trustee to be
satisfactory, or by a certificate executed by any trust company, bank, banker, or any other
depositary, wherever situated, if such certificate shall be deemed by the Trustee to be sat-
isfactory, showing that at the date therein mentioned such person had on deposit with such
trust company, bank, bankqr, or other depositary, the Bonds described in such certificate.
Ile Trustee may conclusively assume that such ownership continued until written notice to
the contrary is served upon the Trustee.

......_. _ ^^ -r-•---^-...... - ---. .. _ , __ ....^_
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WATER PURCHASE IREEMENT-;

' STATE OF TEXA3'_. _ _ • .

• KNOW ALL MEN BY THESE PRESENTS:
COUNTIES OF WOOD, RAINS
AND HOPMS

This Water Purchase Agreement is made as of the day and year hereinafter

set forth by and between the SABINE RIVER AUTHORITY OF TEXAS (hereinafter

called the "Authority"), and DALLAS POWER & LIGHT COMPANY, TEXAS

ELECTRIC SEEtVICE COMPANY, and TEXAS POWER & LIGHT COMPANY (here-

inafter collectively called the "Corporations"), acting herein by and through TEXAS

UTILITIES GENERATING COMPANY as their- agent (hereinafter called the

"Ageno ... .

WFTNNF.93ETHs .

RECITALS

L' The Authority is an agency and political subdivision of the State of

Texas, being- a conservation and reclamation district created and governed by

Vernont Article 8280-133, as amended (the "Act"), pursuant to Article 16, Section

59, of the Texas Constitution.

2. The Corporations and the Agent are Texas corporations.

3• Pursuant to the Water Supply Facilities Agreement between the

Authority and the Corporations dated February 18, 1974, the Authority has acquired

and constructed certaia water supply facilities hereinafter defined consisting of a

dam, reservoir,- and related facilities on Lake Fork Creek in Wood, Rains and

Hopkins County, Texas.

NOW, THEREFORE, in consideration of the premises and of the respective

agreement hereinafter set forth, the parties hereto agree as follows:

L DEFINITIONS

LOL Agreement: This Water Purchase Agreement.

L02. Article: Any subdivision of this Agreement designated with a roman

numeral.

L03. Bond Amortization Contract: A contract executed and dated

February 18, 1974, which agreement provides for payments of Semi-Annual Facili-

ties Charges by the Corporations to amortize the Bonds.

L04. Bond Resolution: Any resolution of the Authority's Board of Direc--

tors authorizing the issuance of Bonds.
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LOS.
authoriz d ie , ssued, and

de}iveredr .to:` financ4r., -the acquisition and construction- of any portion of the

FacilitfeM Pursuant to the terms of the Bond Ainortizatimt Contract and this

Agreement, including initial issues or series of ticinds and completion bonds, and any

'bonds issued to repair, enlarge, extend, or otherwise improve the Facilities,

together-with any bonds issued to refund-any of the foregoing bonds.

LOS Facilities-. The- water supply facilities consisting of the lands,

easenrenta,-righ#s'of'o'raYi darhs reservoir; and! related- faciiities to be or presently

8cquIre4 cotestritcted;' and owned by the AntEtodij otvor adjacent to Lake Fork

Ct"k - aF tSuta'Y'of tW'S&btft& Rfvg`•,' in and Hopkins Counties,

TOX23i' 300
with the plan and

report prepared for Presentation at public hearing before the Texas Water Rights

Comm€ssIon, entitled "Lake. FO* Eyamandgeservoir on Lake Fork Creek, Sabine

River Basin," dated dune, 1974, by URS, Ine., Consulting Engineers, Dallas, Texas,

and any amendments or supplements thereto,

1.07. Facilities Agreernent::
The Water Supply Facilities Agreement

entered into by and between the Authority, the Corporations, and the Agent dated

February 18,1974.

L08. Points of Delivery: The points on the Reservoir to be agreed upon

between the parties where the Corporations wpI withd raw Water. The Corpora-

hon9 shall provide all works and structures at the Points of Delivery for

withdrawing Water from the Reservoir, and shall be entitled to withdraw such. , ,.. - .

W$ter- ift" tJW' amOMts specified in this Agreement, and in the Water Supply

_Contract and Conveyance.

1.09. Reservoir: The Lake Fork Reservoir, including all lands and flowage

and fioodage easements acquired in connection therewith.

L1a• Section: Any subdivision of this Agreement designated by arabic

numerals.

L1L Water: Untreated-water from the Reservoir. The Authority has.no

duty or responsibility with respect to the treatment, quality, or suitability of the

water for the Corpci-3tions` purposes.

L12• Water Supply Contract and Conveyance: The agreement entered into

by and between the Authority, the Corporations, and the City of Dallas as of

OctoOer i, 1981.

91
Page 2
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Corporations strictly for cooling will not-be c-
onsidered "sold" for purposes of this

Article, to the extent such Water is returned to the Reservoir.
The amount of

Water consumed by forced evaporation by generating facilities located on the

Reservoir shall be calculated as follows, or in siuch other fashion as may be

mutually acceptable:

Water consumed-
(in gallons/KWH) = 0.56 aL/KSVg x rate (BTT7/KWH) - 0.23 gaL/KWH

, WFr--

The Corporations shall furnish to the Authority annually the calculated forced

evaporation figures* and* will make available to the Authority such related data as

may be reasonably requested to verify such 'calculations.

2-06•
Tn no event shall Corporations withdraw any Water from the Reser-

voir if such withdrawal would cause the surface level of the Water in the Reservoir

to be lower than 372 feet above mean sea level.

Z•OT•
The Authority makes no warranty, express or implied, as to the

suitability or quality of the Water.

IIL RATES AND COMPENSATTON

3•0L
The Corporations agree to pay to the Authority, at the times and in

the
manner presciilied, the sum of Five Hundred Fifty Thousand Dollars

($550,000.00) during each contract year, beginning on the date of this Agreement,

whether Water is actually taken by the Corporations or not. The said sum of

$550,000 per contract year shall be payable in twelve (12) equal monthly install-

ments of Forty-Five Thousand Eight Hundred Thirty-Three and 33/100 Dollars

^(U5;833;33); .thet-Tirst'-insfallment being •due• and-payab;ewn-the first day-of the

month following the date of this Agreement, and a like installment being due and

payable on the first day of each month thereafter (except that the monthly

Installment due on the first day of the last month of each contract year shall be

Forty-Five Thousand Eight Hundred Thirty-Three and 37/100 Dollars ($45,333,37).

-3.02. Noiovtthstandi.ng the lacef,,aing,,,anysueh payments otherwise falling

due between October I,•Iggl and the date of issue-nee of the revised or amended

Permits, as provided in the Water Supply Contract and Conveyance, shall be made

by the Corporations when due to Republic National Hank in Dallas to be held by it

as Escrow Agent on the terms and conditions hereinafter set forth. All monies paid

to said Escrow Agent by the Corporations shalt be invested in interest-bearing

Page 4
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2-a _ The Authority agrees to sell to that Oorp^ations; and the Corpora-
tions a ree tg

o purchase from the Authority, 20,000 acre feet of water during each

contract year in accordance with the terms and conditions of this Agreement

2.02. The Corporations shall have the right to eonstruct, operate and

maintain electric generating facilities located on the Reservoir, and to use the

Water purchased for the operation of such facilitiss;, or such Water, measured at

the Reservoir, may be released or withdrawn from the Reservoir for their use in

connection with the operation of electric generating facilities located elsewhere.

2.03. Tfa Corporation, may designate, subject to the Authority's approval,

which approval shall not be unreasonably withttei^t; tHe point or points. on the
• •^:_^: . _::a^^-:-

Reservoir at which the Corporations wish to withdraw Water. The Corporations

shall also have the right to discharg• e 4ltater•'withdrawn from the Reservoir back

into the Reservoir at a point or points designated by them, also subject to the

Authorfiy'a approval, which approval shall not b ue nreasonably withheld, provided

that, except to the extent allowed by state and/or Federal permits, such Water has

not been additionally Polluted or contaminated, and further provided that any such

discharge shall not cause the water in the Reservoir to exceed the standards of

water quality established for the Reservoir from time to time
by, the Texas

Department of Water Resources.

2.64.
The Corporations shall, at their own expense, acquire, construct, and

provide all necessary facilities for withdrawal and discharge of Water, pursuant to

this A8resment. The Authority and the Corporations each agree to provide

easements to each other, at no cost, over and across each of their lands for the

construction of each other's facilities, including pumping, discharging, dikes and

canals, power lines, roads, pipelines and appurtenances, but no
such facilities shall

interfere with facilities constructed by the party granting the easements.
The

location of all facilities for withdrawal of Water, the easements
and other

facilities described in this paragraph shall be subject to the approval of the party

granting such easements.+

2.05. The amount of Water sold to the Corporations will include Water

deemed lost to the Reservoir through forced evaporation, if the Corporations use

the Reservoir for cooling, and for which the Corporations will pay in the same
manner as for other Water actually withdrawn and used. Water utilized by the

Page 3
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injuries caused thereby until the same shalt have been delivered to the Corpora-

tions at the point or points of delivery, at which point the Corporations shall be in

exclusive control and
possession thereof and solely responsible for any injuries or

damages caused thereby.

VI. TERM

6.0L The term of this Agreement shall commence on the date of this

Agreement, and, unless sooner terminated as hereinafter provided, shall continue

until January 1, 2014.

VII. FORCE MAJEURE

7-61. If, by reason of force majeure, any party hereto shall be rendered

unable wholly or partially to carry out any obligations it may have under this

Agreement, other than the obligation of the Corporations to make the payments

required to be made under the provisions of this Agreement, then if such party

shaIl give- notice as soon as practicable and full details thereafter in writing of such

force mafeure to each affected party within a reasonable time after the occur-

rence of the event or cause relied on, the obligations of the party giving such

notice, "so far as it is affected by such force majeure shall be suspended during the

continuance of the Inability then claimed, but for no longer period, and such party

shall endeavor to remove or overcome such inability with all reasonable dispatch.

7.02: The term "force majeure" as employed herein, shall mean acts of

God; strikes, loclcouts, and other industrial disturbances; acts of the public enemy;

orders of any kind of the government of the United States or the State of Texas or

any eivi'1, or Military- authority; insurrections-, riots; epidemics; landslides; lightning;

.earthquakes; fires; hurricanes; storms; floods; washouts; droughts; arrests;

restraints of government and people; civil disturbances; explosions; breakages or

accidents to machinery, pipelines or canals; partial or entire failure of water

supply; or inability on the part of any party hereto to carry out its obligation under

this Agreement on account of any other cause or causes not reasonably within the

control of such .party. It is understood and agreed that the settlement of strikes

and 'lockouts shall be entirely within the discretion of the party having the

difficulty, and that the above requirement that any force majeure shall be

remedied with all reasonable dispatch shall not require the settlement of strikes

and lockouts by acceding to the demands of the opposing party or parties when such

settlement is unfavorable in the judgment of the party having the difficulty.

Page 6
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sha3l be acdttnujatsOnd added to `.^

.ar^;,:
the monies so paicL Upon approval and issuance

of the Pei^rEtt^!tsg^ttta^exasiltater^tmntti^;

the Authority the amounts paid into escrow by the Corporations, together with all

accumulated interest thereon; provided, however, if this Agreement shall be

terminated pursuant to Section It.QI below, the Escrow Agent shall repay such

monies, together with all accumulated interest thereon, to the Corporations.

3.03. The Corporations agree to pay to the Authority a proportionate part

of the 3ervice Charge as determined in aceordance'with Article VI of the Facilities.
Agreement in the ratio of 20J163. Paym.eztts.by the Corporations to the Authority
for such proportionate part of the Service , shalt be made-' monthly in,
additioe to, but on the same date as, the eaynients ^+royfded fa! In Section 3.03.:.^ ,e . . . . . -

W. MEASURING EqUMMENT

4.01. The Corporations, at their own cost- and eapense, shall furnish,

insta4 .operate and maintain at th6 _ Poir;t`,-qe points of. delivery, measuring

equipment, properly equipped with meters and, device4, of standard types for

measuring accurately the quantity of Water diverted under this Agreement, with a

capacity to measure the quantity of water diverted within. generally accepted

Industry standards for accuracy, or as estsbEshed by the American
Water Works

Association. Said meter shall be calibrated annually.. The Corporation shall notify

the Authority in advance of the annual meter calibration, and the Authority shall

have t* r^. t* be present and witness such calibration. Such measuring

equipment shell be approved by the A ttt it ,. n or y and the Corporations, but shall

remain the property of the Corporations.-

4'Q2' During any reasonable hours, the Authority shall have access to such

measuring equipment so installed. The Authority may, at its option and expense,

install and maintain such measuring equipment as it deems proper
to check and

determine the accuracy of the Corporations' measuring equipment.

V. TITLE TO AND RE3POA7SIBRSTY FOR WATEB,

5_01. Title to, possession and control of water shall remain in the Authority

to the point or points of delivery, where title to, possession, and control shall pass

to the Corporations;

5.02. As between the parties hereto, the Authority shall be in exclusive

control and possession of the Water and solely responsible for any damages or

Page 5
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other remedy available to it, or to continue the delivery of Water to the

Corporations and to charge interest on the unpaid installments from the date when

due until paid at the highest rate of interest allowed by applicable law.

XII. RELEASE OF WATER

12.01.
Upon request by a municipality, the Authority shall have the right to

sell, and the Corporations agree to release and relinquish to the Authority for sale,

for municipal use, up to and including 3,500 acre feet of Water annually out of the

quantity agreed to be sold to the Corporations under the terms of Section 2.01

hereof.
Such right must be exercised prior to January I, 1990, and shall be subject

to the terms of Sections 12.02 and 12.03 hereof.

12.02.
Any such sale may be made upon such terms and conditions as may be

determined to be appropriate by the Authority.

• 12.03.
The Authority may, at any time, make its written request to the

Corporations to release such Water, specifying the quantity to be released, and the

release shall be effective thirty (30) days after the date of such ittwr en request. In

such event, the annual payments for Water under the terms of Section 3
01 of this.

Agreement shaIl be reduced by an amount equal to $27.50 times the number of
acre

feet which the Authority requests the Corporations to release. If any such release

of Water is effective on any day other than the anniversary date of this

Agreement, then the reduction in payments shall be made beginning with the

calendar month following the date on which such release becomes effective and

shall be prorated for the month during which such release becomes effective
Th. e

Authority may make more than one request, provided the total amount released

shalt not exceed 3,500 acre feet annually.

XIIE. RENEWAL

18.01.
After the term of this Agreement has expired the Corporations shall

have the option thereafter to purchase Water from the Facilities in the quantities

to which they were entitled during the term of this Agreement upon such terms and

-conditions that are mutually agreed upon and for such price as is prevailing in the

general area at that time for contract sales of water of similar quality, quantity,

and contract period.

XIV. MISCELLANEOUS

14.0L
All headings of the Articles and particular Sections of this Agree-

ment have been inserted for convenience of reference cnly and are not to be

Page 8



^̂  •
'S '^'^'-. '^='^'*' ':^`,^. ^^^i'ti .r°^'^' '̀^" --^^"'^^"'. -^i..

.'^
fq,^'4^.

^it^4^, •g.•^}y ^• .• • -.• ..f..: - z'' s. ^s-^'+^"'`'d.it ^k'- .7 ^:s Nd'^ ^ ^iA'Y F ' ^ ; +d-
. . . _ ,^T _ _``- x.. ^^.: _ • . ^+ ^_... : 1"^.: .

_.• •._
;_ y^_,; •, ^_

^^<`^^>^ ; '^:.' x .. ;,,. ; 3 -; .. • e ,^' -r. ` . _ - '.'^i'^Y x^q•^^:a,.^;.: ,.

s-^y ^'fie' parttesx hereto agree to disc e-^e^;.- - - • ^g ; respective obligations.^.^^.; .- • . .
under th"F^

. . . . _._ ... :
^greernent in compliance with all applicable laws, ordinances,

govern-
mental rules, and regulations, and subject thereto.

I%. NOTICES

•

g.OL
Any notice, request, or Other communication under this Agreement

shall be given in writing and shall be deemed to have been given by any par ty to the
other parties Upon either of the following d$tegs.

(a)- The date of the -m&iling.thereof,, as shom-bg the post office receipt

if mailed to the Other parties hersio by, Tegiater04.4c pertifled mail
at the latest

address speeif}ed by su,eh otiier
v.,..

Q The date of the regt_therpeJ'
p.": ifnot so mailed,._

by registered or certified mai3,

X. ASSICNBUXr,.^=:.

0.0^ T*. Corporations mag *t.:$p^a t^gg•x: upa- ako the Authority,^
,

name a person,, firm or corgtratim to succeed, to ther Pasitiow of the Agent under

this Agreement and thereafter serve in the place and-stead of the Agent.

10-02 Tha Corporations, may assign, this Agreement and their rights here-

under to any successor in interest, or- to any Other.: subsidiary of - Texas Utilities

Compeny, without the consent of the Authority, but will not resell the Water to a

third p" tyithotc# the express written consent of the Authority.

117-03;mr lk•-aSOFunent oe transfer of this• Agreement shall in any way change

or affeet th*-obU9R#€°M of the Corporations under the terms of this Agreement or

the Bond Amortization Contract.

XL TERMINATION

^. ^}z.^

ILOL In the event of the termination of the Water Supply Contract and

Conveyanee pursuant to Section 4.03 thereof, this Agreement shall likewise be

terminated without further action by the Corporations, and if so terminated, same

shall become null and void, and of no force and effect.

11.02. In the event the Corporations shall fail to make any payment required

to be made under the terms of this Agreement when due, the Authority shall have

the right, but shall not be obligated, if such failure shall continue for a period of

thirty (30) days after written notice to the Corporations, to suspend delivery of

Water hereunder, cancel and terminate this Agreement without prejudice to any

Fage7
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ATTEST:

1 WSC&C EXHIBIT "0"-I0

.TEXAS UTILITIES GENERATING COMPANY

By

for and on behalf of, and as agent for:

DALLAS POWER & LIGHT COMPANY
TEXAS ELECTRIC SERVICE COMPANY
TEXAS POWER & LIGHT COMPANY

ecretary

Page 10
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consWered n P^ o this• Agreement- and'i;s -n*;' way shall they affect the

inierpretation pf.gM 6f the pruvisions of this Agreement.

14.02. 1't*r%trts and remedies of the parties set forth in this Agreement

shall not be exclusive and are in addition to all other rights and remedies of the

parties hereto, except that nothing contained in this Agreement shall impair or in

any manner alter the obligations and responsibilities imposed upon the Corporations

by the terms of- thei W'arter Supply Contract and Conveyance; the Facilities

Agreement; the Bond Amortization Contract; the Bond Resolutions; and all. Trust

Indentures entered into by and between t}u! Authority and the Republic National

Bank of Da11e* of- Dallas, Texas, as 'Iruatefi with respect to Bonds issued in

accordance with the Bond Amortization ContracL

I4.Ei3..
This Agmment may be amended or supplemented by mutual agree-

ment of the parties hereto, but in no event shall any such amendment or,

supplement change or affect the Bond Amortization Contract.

EXECUTED as of the Ist day of October, 198L

SABIIdE RIVER AUTHORITY OF TEXAS

By
i'resident, o irectors

APPROVED:

ecutive ice esident and
General Manager

ATTEST:

114ry7 ZK7drU o ectors
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PERIVIIT TO

1q.x.Ut tXHiBI € Il,lq-1

APPROPRIATE STATE WATER

•

APPLICATION NO. 3234 PERMIT NO. 2948 TYPE: Regular
Permittee : Sabine River Authority Address P.O. Box 579

Orange, Texas 75247
Received : May 16, 1974 Filed : June 26, 1974
Granted : August 1, 1074 County : Wood
Wateroourae : Lake Fork Creeir, a tributary Waterahed Sabine River Basinof the Sabine River

Wnwtr,&, the Texas Water Rights Commission finds that jurisdiction of the application is
estaUW-d, due notice and Publication thereof having been accomplished, and hearing having
been held; all in accordance with the Tezas Water Code and the Rules and Regulations of the
Commission.

Now, TAE$asoYa, this permit to appropriate State water is issued to Sabine River Authority,
subject to the following terms and conditions.

1. Isspovrtnxmrr

Permittee is authorized to construct, and before acquiring any right hereunder shall
construct, a dam and reservoir on Lake Fork Creek and impound therein not to exceed
675,819 acre-feet of water at 403.0 feet above mean sea level. Station 103 + 80 on the
centerline of the dam is N 81' 45' W, 3700 feet from the NE corner of the J. M. Stedman
Survey, Abstract No. 559, Wood County, Texas, 5 miles west of Quitman, Texas.

2. USE -

(a) Permittze is authorized to divert from the proposed Lake Fork Creek Reservoir,
44,940 acre-feet of water per annum for municipal use and 120,000 acre-feet of
water per annum for industrial use, and to use the bed and banks of Lake Fork
Creek and the Sabine River to transport this water from Lake Fork Creek Reservoir
to specified points of diversion as approved by the Commission.

(b) Pe.mu#tes is authorized to divert and use not to exceed 300 acre-feet of water from
Lake Fork Creek for initial construction of the dam.

3. Dtvsssrox

Permittee is authorized to divert water in amounts and for uses set out above only from
such points and only by such means and at such rates as will hereafter be specified and
approved by the Commission.

4. TIME IaanrATSOrrs

Construction or installation of all works herein authorized or required will be in accordance
with plans approved by the Commission and will be commenced within two years and
completed five years from date of issuance of this permit unless extended by the
Commission.

5. SPECIAL CONDITIONS

(a) The [aermittee will pmvide the facilities necessary to pass water through the dam at
all times, including during the period of construction and initial filling of the reservoir.

Em
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To provide for downstream domeati¢, livestock , and natural streamlife needs, the per-mittee aei'II make sufficient releases from the resetvoir in a manner approved by theCommission to maintain a minimum flow of 2.0 eta at the USGS streamflow gagingstation at State Highway 37, 6.0 miles downstream from the dam.

(b) The parakitte will instatl and maintain a continuous lake-level measuring station forLake Cre& Reservoir and maintain the following records:
(1) Reservoir conteot;,: •,
(2) Dach&rgea throngir Latce Bork ereek IIaas. =

will compiled7ed monthly and reported to the t;Omaissioe: annually an&at otber timea as required,

rc`)` ^S pti^ ^^ itif FroPOrtlbr.eaf:•yarE':of ivadu, required to maintain a^f^w:of tI^ Sabihe Riva at st'stCaflne.iri aaoidaacx With the Sabine River^' . . .. _. • .

This permit is Issued subject to all auperior and senior water rights in the Sabina River Basin.

Fermittee agrees to be bound by the terra, condit;,liAir and'mvisions contained herein and
such aQreemeat is s caaditiou pmedent to the granting of this permit.

All other
Permit

trequested. in the applicatzon whicEti are not, speclfirally,
granted by thisdenied,-

This permit is issued subject to the rules and regulations of the Texas Water Rights Coai-missioa and to'staright of continual sIIpervisiou,

WA CH MMLSSioN

^r-^ •

.
............... ................... ...............

*Date Issued: Burka Holman, mmissioner

"September 26, 1974

A ; ; , .
13oc^y B. Hardeatan, Commissioner -

-----' ---------------•-------
Au drey Strandtaaan, Secretary

at
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EASE E1E13T5 EXCHANGE ACRE-_-MENT

This Easements Exchange Agreement (her.einafter the "Con ractol)

entered into by and between Phillips Coal Company (hereinafter

"Phillips")-on the one hand; and The Sabine River Authority of

Texas (hereinafter "The Authority"), and Dallas Power & Light

Company, Texas Electric Service 'Company, and Texas Power'& Light

Company (hereinafter collectively "The Corporations"), acting

herein by and through Texas Utilities Generating Company (here-

inafter "the Agent"), on the other hand.

W TTHES S ETH:

A. The Corporations 'entered into a Water Supply Facili-

ties Agreement dated as of-February 11, 1974, with The Authority

(hereinafter 'called "The Agreement") relating to the acquisition,

construction and'.-ownership of water supply facilities consisting

of a dam, reservoir and related facilities (hereinafter called

the "Facilities") on Lake Fork Creek in Wood, Rains and Hopkins

Counties, Texas and the purchase and use of water from said

Facilities; and

B. Phillips has acquired and is the present owner of coal

leases covering certain real property in the vicinity of the

Facilities, including real property which will be needed for the

construction of the Facilities; and

C. Phillips, on the one hand, and The-Corporations and

The Authority, on the other hand, desire to exchange between

• themselves, as provided in this Contract, certain easements

covering real property interests in order to facilitate the

development by Phillips of its coal leases and to permit the

construction, operation and use of the Facilities 7s contem-

plated by The Agreement; and

D. Phillips and The Authority desire to avoid lengthy and

complex eminent domain proceedings;

NOW THEREFORE, in consideration of the premises, the re-

spective agreements of the parties, and the mutual exchanges of

real property interests provided herein, all parties hereto

agree as follows:
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ARTICLE 1.• •

1.1."- As used herein, the term "coal" means and includes

all coal and lignite and their constituent products and all

other mineral substances associated or comcningled therewith, and

all clay, sand, gravel, or any other substance of whatever

nature whether mineral or. non-mineral., metallic or non-metallic,

encountered in mining-operations for the.production of coal or

lignite.

1.2 As used hereiny the texm.."Closing Date" shall be the

date..€ifteen days after the satis-faction,,or waiver by Phillips,

of the conditions to Phillips`Yobligations hereunder contained

in Article 6 and thesatisfaction or waiver by The Authority and

The Corporations of the conditions t4 The Authority's and The

Corporatians' obligations hereunder contained as Article 7.

Unless the Closing Date shall have occurred on or prior to

Februa•ry 15, 1980, this Contract will terminate at the close of

business on that day, without liability to any party hereto.'

1.3 - As used herein, the term "Reservoir Property" means

the real property specifically described in Exhibit A to this

Contract-, bi fttg.82l the real property within the area outlined

-in dark tiili^in,:.gkhibit "A-i" hereto.

1.4 -.As,-used herein, the term "Mine and Plant Property"

',(hereinafter-refer d "re to as M&P Property")means_all real .

property within the area outlined in black in Exhibit B hereto

and includes the Reservoir Property.

1.5- As used herein the term "Lake Fork Reservoir" shall

mean the reservoir described in The Agreement and b
ie ng con-

:.structed..on'.lAke Fork Creek in Wood, -Rains and Hopkins Counties,
Texas.

ARTICLE 2.

2.1'
On the terms and subject to the conditions herein set

forth; Phillips agrees to grant, convey, assign, and
deliver to

The Authority, on the Closing Date, a flowage and floodage

_ea•semen.t in and aver Phillips' -interests in property c.rithin the

-2-
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Lake Fork Reservoir in the form attached as Exhibit C to this

Contract.

2.2 On the terms and subject to the conditions herein set

forth, Phillips agrees, promptly after acquisition, to grant,

convey, assign, and deliver to The Authority, a flowage and

floodage easement in and over any interests in property within

the Lake Fork Reservoir that Phillips may acquire in the future,

in the form attached as Exhibit C to this Contract.

2.3 In grattting the flowage and floodage easements

described in Sections 2.1 and 2. 2 above, Phillips is not, and

does not purport to be, acting as an agent for any owner of any

other interest or interests in the property over which such

easement is granted. Nothing contained in this Paragraph 2.3

shall relieve The Authority from any responsibility which it may

have for obtaining and paying for the right to flood any interests

in said property which are not owned by Phillips.

2.4 The Authority shall have no obligation by reason of

this Contract to mine or remove the coal from any of the property

over which Phillips grants a flowage and floodage easement

pursuant to Sections 2.1 or 2.2 above.

ARTICLE 3.

3.1 The Authority agrees to grant, convey, and deliver to

Phillips, on the Closing Date, a construction and diversion

easement on and across the Reservoir Property in the form

attached as Exhibit D to this Contract. In granting the rights

described in this Section, The Authority is not, and does not

purport to be, acting as an agent for any owner of any other

interest or interests in the property over which such easement

is granted. Nothing contained in this paragraph 3_1 shall

relieve Phillips of any responsibility which it may have for

obtaining and paying for any interests in said property which

are not presently owned or hereafter acquired by The Authority.

3.2 If, at anytime prior to the termination of the

construction and diversion easement granted Phillips pursuant

-3-
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hereto,'.Atillips has completed all its mining and reclamation

activities within the ht&P Property, Phillips shall execute and

deliver°to The Authority a release of said construction and

diversion easement,'

3.3 The Authority hereby grants unto Phillips the right to

discharge water from the M&P Property into Lake Fork Reservoir

at such location(s) as The Authority shall approve, provided

that any such discharge shall comply with all. laws of the United

States and of the. State of Texas and the pertinent rules, regula-

tions-and-standards of all appropriate administrati a ive genc es,

including The Authority. Upon request by,Phillips, The Author-

ity shall grant to Phillips such property rights as are rea-.

sonably necessar'y to give effect 'to this paragraph. -

3.4, Upon completion of mining, but not later than December

31, 2013, Phillips agrees, at its sole.cost and expense, to

remove any dams or dikes constructed by Phillips across the

Burke Creek Arm of Lake Fork Reservoir or such portion thereof

as shall be determi d bne y The Authority to be necessary for the

normal operation of Lake Fork Reservoir. Prior to the removal

of such_ dams: or dikes Phillips shall reduce highwalls and

grade and'.filF pits and excavations created by its operations

on the Reservoir Property and shall, as to the portion of the

-Reservoir:Property between-the operating pool elevation at.such

_time and the Project Boundary, where Phillips has conducted
such

operations, contour and revegetate such lands to control erosion.

3.5 The Authority shall have the right to require Phillips

to remove diversion ditches, bridges, tracks, conveyor systems

-or.other - structures on.Reservoir Property -built-by Phillips-

-Which unreasonably interfere with The Authority use, mainte-

: nance or operation of Lake Fork Reservoir.

3.6 Any dike, dam, diversion ditch, bridge, track,

_conveyor system or other structure constructed by Phillips

pursuant to Section 3.1 above, and any pumping or diversion of

water by Phillips into Lake Fork Reservoir, shall comply with

-4-
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all laws of the United States and of the State of Texas and the

pertinent rules, regulations and standards of all appropriate

administrative agencies, including The Authority.

3.7
If Phillips commences mining operations on M&P Property

and the Reservoir Property has never been, or is not at that

time, flooded by water impounded by Lake Fork Dam, The Authority

will use its best efforts to notify Phillips as soon as possible

of any intention to flood the Reservoir Property in order that

,Phillips may construct necessary dams and dikes.

3.8 Phillips agrees to protect, indemnify and hold harm-

less The Authority from any and all claims-, damages and losses

which are caused by: -(a) its prospecting, exploring, developing

or mining operations for coal or any other minerals i
n, on or

under the Reservoir Property, (b) its constructing or removing

dams, dikes, bridges or similar edifices and diversion ditches,

which said damsdikes, bridges and ditches o ontg o, over or

across the Reservoir Property, and, (c) taking any action

related to the rights and powers granted in this Article 3.

ARTICLE 4.

4.1 Phillips agrees that it will not use Lake Fork Reser-

voir for recirculation of cooling water for any purpose other

than in connection with the operation of a lignite-fired steam

electric generating plant consisting of a unit or units having

a .total capacity not in excess of 3,000 MW, if such other u
se

would interfere with The Corporations' operation of a nuclear

steam electric generating plant as provided below.

4.2
The Corporations agree that they will not use Lake

Fork Reservoir for recirculation of cooling water f
or any

purpose other than in connection with the operation of a nuclear

steam electric generating plant consisting of a unit o
r units

having a total capacity not in excess of 2,600 MZJ, if such other

use would interfere with Phillips' operation of a lignite-fired

steam electric generating plant as provided above.

4.3 The Authority and The Corporations agree that they

'will not enter into any contract to sell water from Lake Fork

-5-
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Reservot use in any industrial facility which would dis-

charge any pollutants directly into take Fork'Reservoir and

adversely affect the water quality therein_

4•.4 The Corporations agree that they will not, prior to

December- 31, 1186, enter into-a contract or authorize The

Authority to enter into•a contraet to-sell any part of the water

available= to4• The Corporations`= froi^ Lakw Fork Reservoir for use

at any iadustria^'a^"elerffia gtr^^raTrCirt^= facilities, without

first- coadactYnprti-jdint: stesdjr°•with- Phillips: to determine the

affgct af^- ^e^ operatian"af^ sueiiA fatflf^fes-' aa air quality, and

if .Pisillips:^,restsonably' determ!tnes- that such facilities will
result_ in_.:a: detexioratian•'of=air- quality- which would substanti-

ally- adversely- affect-, the-uss€, Of L 3k,&:..F6rk R. eservoir by Phillips

as- a site: for a fossil-f:Ered power -plaft of 3,000 megawatts," The .

Corporatianat will -not enter intof such -A contract.

ARTICLE S.

5.1 The Authority hereby represents and warrants to

'Phillips as follows:

The Authority is an agency and political subdivi-

siCw of., th,e State of Texas, being a water improvement,

consezjrat3:oo and reclamation district, duly created and

.-governed by Article 8280-131, Vernon's Texas.Civil

Statutes, as amended, pursuant to Article 16, Section 54,

of the Constitution of Texas.

(b) The Board of Directors of The Authority' has, by

resolution adopted under the laws of the State of Texas,

approved the entry by The.Authority into this Contract.

'(-c'J The Authority'has or will have complied with, by

the Closing Date, all applicable statutory and other proce-

dures and requirements necessary for each of the various

instruments of conveyance to be delivered to Phillips

pursuant to this Contract, upon the execution and delivery

thereof, to be effective and binding conveyances by The

Authority.

-6-
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5. 2 The Agent:,' for itself and on behalf of each of The

Corporations, hereby represents and warrants to Phillips as

follows:

(a) Each is a corporation duly organized, validly

existing and in good standing under the laws of the State

of Texas.

(b) The Agent is duly appointed and authorized to

execute this Contract for and on behalf of each of The

Corporations:

(c) The Corporations have the right to enter into

this Contract and grant the rights granted herein.

(d) This Contract is a valid-and legally binding

obligation of each of The Corporations.

(e) Each of the various instruments to be executed

and delivered by The Corporations pursuant to this Contract

to Phillips on the Closing Date will be on said Closing

Date duly authorized and valid and binding obligations of

each of The Corporations.

5.3
Phillips hereby represents and warrants to The Authority

and The Corporations as follows:

(a) Phillips is a corporation duly organized, validly

existing and in good standing under the laws of the State

of Nevada and qualified to do business and in good standing

in the State of Texas.

(b) Phillips has the right to enter into this Contract

and grant the easement granted herein.

(c) This Contract is a valid and legally binding

obligation of Phillips.

(d) Each of the various instruments to be executed

and delivered by Phillips pursuant to this Contract to The

Authority on the Closing Date will be on said Closing Date

duly authorized and valid and binding obligations of

Phillips.

-7-
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ARTICLE: 6-

6.1 - The obligations of Phillips. under this Contract
are

sub1ect'to- the satisfaction on or prior to the Closing Date of

all of the following conditions, except such conditions a
s

Phillips may waive in writing:

(a) Phillips shall haye• received an appropriate

opinion of Messrs. Roberts, Harbour, Smith, Harris, French

& Ritter of Longview. Texas, dated the Closing Date
to,

the effect that this Contract has b
een properly authorized,

exec:ute'd, and delivered by-The Authorit is ly, a va id and
legally b^indii:g oblig;iti n fo o The Author3.t. • . y; and that the

instrumeret"s of conveyance ta be delivered to Phillips Orr

the Closing Date are valid and bin-ding conveyances by The

AntTfarity under the laws of the State of Texas.

(b}
Each of`ThL- Corporations shall have, before the

date of this Contract, delivered to Phillips appropriate

evidence that the Agent is the agent of each of The

Corporations for the purpose of executing and delivering -

this Contract and the instruments of conveyance contemplated

hereb:lt=^;. '

Phillips 'shall have received an appropriate opinion

of Messrs..... Worsham, Forsythe & Sampels, of Dallas, Texas,

•_da<ted.the Closing•Date, to the effect that each of The

Corporations and the Agent is a corporation duly organized,

validly existing and in good standing under the laws of the

State of Texas; that this Contract and, as to agreements_

and conveyances signed by The Corporations, each other

agreement -
and conveyance contemplated hereby has been duly

authorized, exeeute3, and delivered by and on behalf of The

Corporations and is
a valid and legally binding obligation

or conveyance of each of The Corporations; and that The

Corporations and the Agent have power and authority to

consummate the transaction contemplated by this Contract.

(d) At th Cle osing Date, there shall not be any

pending or threatened litigation against any party hereco

-8-
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in any court, or any proceeding or action before or by any

governmental. commission, board or agency in which it is or

may be sought to obtain damages for or to restrain, pro-

hibit, or declare illegal the consummation of any of the

transactions contemplated by this Contract.

ARTICLE 7. -

7.1
The obligations of The Authority and The Corporations

under this Contract are subject to the satisfaction on or prior

to the Closing Date of the following conditions, unless'waived

in writing:

(a) The Authority and The Corporations shall have

received an appropriate opinion of attorneys for Phillips,

dated the Closing Date, to the effect that Phillips is a

corporation duly organized, validly existing and in good

standing under the laws of the State of Nevada; that this

Contract and each other agreement and conveyance contemplated

hereby has been duly authorized, executed, and delivered by

and on behalf of Phillips and is a valid and legally binding

obligation or conveyance of Phillips; and that Phillips has

the power and authority to consummate the transaction

contemplated by this Contract.

(b)
At the Closing Date, there shall not be any pending

or threatened litigation against any party hereto in any

court, or any proceeding or action before or by any govern-

mental commission, board or agency in which it is or may be

sought to obtain damages or to restrain, prohibit, or

declare illegal the consummation of any of the transactions

contemplated by this Contract.

ARTICLE B.

8-1
If The Authority presently owns or hereafter acquires

any operating interest or executive rights in coal within the

M&P Property, The Authority agrees that, at Phillips` request,

The Authority will offer for lease such coal in accordince with

applicable statutes.
Phillips recognizes that The Authority has

-9-
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the right; tWrefuse•any and all bids received_

8.2 If Phillips is obligated under a lease to pay royal-

ties, then Phillips shall pay such royalties
to•The Authority if

The Authority becomes the as•signee or owner of such royalty

interest. The Authority, houever, shall not be entitled to

surface use or damage paymeitts payable under any provision of a

lease under which The Authority might otherwise be entitled to

such payments, but for this Contract_^

ARTICLE 9-

9.1- The Authority and The Corporations" will; cooperate with

and" assist Phillips^in- obtaining any ' permiC, consent,' license,

order. or. other approval: required $Yr connection with the use of

Lake Fork Reservoir for e-lignite-fir+€d steam electric generating

station, or in., connection. with its surface mining operations.

ARTICLE 10. . .

10.1
Any notice, request, or other communication permitted

or required under-this Contract shall be given in writing and

shall be mailed, postage prepaid, certified mail, return receipt

requested, to the party to receive such notice at the address

shown below, or at such other address as may have been furnished

to each other party to this contract by the method of giving

-notice hereunder:

(a) Phillips-
Phillips Coal Company
12700 Park Central Place
1400 Park Central III
Dallas, Texas 75251

ATTN: Executive Vice President

M The 'Authn=:-ty- "gab.ine River Authority of Texas
Post^OFfice Box 579
Orange, Texas 77630

ATTN: Sam F. Collins

(c) The Corporations- Texas Utilities Generating CompyRS
2001 Bryan Tower
Dallas, Texas 75201

ATTN: L. F. Fikar

-10-



•

4'3Cai. ERHIaiT r -11

Such notice,'reguest, or other communication shall be deemed to

have been given on the date of the mailing thereof as set forth

above.

ARTICLE 11.

11.1
A waiver by any party of any default by any other

hereunder shall not be deemed a waiver by such party of any
default by any other which may thereafter occur.

11.2
This, Contract supersedes all negotiations, prior

discussions and preliminary-agreements made prior
to the date

hereof. This Contract may not be-changed
except in writing

executed by the parties hereto.

11.3
The validity, interpretation and performance of this

Contract shall be governed by the laws of the State of Texas.

ARTICLE 12.

^
12.1

This Contract shall be binding upon and inure to the"

benefit of thg respective parties hereto and their assigns and

legal successors.,

Executed this 14 day of DGc,e/.3
1979.

PHILLIPS COAL COMPANY

By

4Executi e Vice President ^

THE SABINE R R AUTHORITY OF TEXAS

By
Presiden o Boar o Directors

-0

TEXAS UTILITIES GENERATING CO114PAyY

By ^Vice resi ent

As agent for:

DALL&S POWER & LIGHT COMPANY
TE3CAS ELECTRIC SERVICE COVANY
TEXAS- POWER & LIGHT COMPAj,1y

-11-
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Attachec;, to Easem,rnts Exchange,Agreement- Entered
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EXHIBIT "C" •

FLOWAGE AND FLOODAGE EASEMENT

STATE OF TEXAS X

COUNTIES OF HOPKINS ^ KNOW ALL MEN BY THESE PRESEId''S:
RAINS AND WOOD

THAT Phillips Coal Company, a Nevada Corporation qualified

to do business in the State of Texas (heveafter called'"Phillips")

for and in consideration of the sum of ten dollars ($10.00) and

other valuable consideration, the receipt and sufficiency of

which is hereby acknowledged, has granted, sold and conveyed and

by these presents does grant, sell and convey unto Sabine River

Authority of Texas, an agency and political subdivision of the

State of Texas (hereafter called "The Authority"), an easement

on and across all of the interest of Phillips in and to any

property-located in Hopkins, Rains and Wood Counties, Texas,

within the official Project Boundary of the Lake Fork Dam and

Reservoir Project as constructed and operated by The Authority,

including, but not limited to, those portions of the tracts

described in Exhibit "A" attached hereto and incorporated herein

by-reference which are within the official Lake-Fork Project

Boundary (hereinafter called "Premises") for the purpose of

flooding; placing-or.causing to be placed the waters Of Lake

-Fbrk Reservoir on and across said interests.

Pursuant to the provisions of a certain Construction and

Diversion Easement granted Phillips by The Authority of even date

herewith, which Easement is incorporated hereby by reference,

Phillips may divert and remove the water which is impounded on

-or ,ohich flows acr-os^s -the -portion of the Premises covered by

said Construction an8 Diversion Easement in accordance with the

provisions thereof, and in the event Phillips elects to so

divert or remove such water, nothing herein shall restrict the

exercise of Phillips' rights with respect to the use of the

Premises.
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EXHIBIT "B"
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EXHIBIT' ftD't

CONSTRUCTION AND DIVERSION EASEt4ENT•

STATE OF TEXAS X

X KNOW ALL MEN BY THESE PRESENTS:COUNTIES OF HOPKINS
RAINS AND WOOD

THAT The Sabine River Authority, an a0
gency and political

subdivision of the State of Texas (hereinafter called "The
°

Authority") for and in consideration of the sum of ten dollars

($10.00) and other valuable consideration, the receipt and

sufficiency of which is hereby acknowledged, has granted, sold

and conveyed and by these presents does grant
sell a d, n convey

unto Phillips Coal Company, a Nevada Corporation qualified to do

business in the State of Texas (hereinafter called "Phillips")

the following easement over and in the certain real property

-located in Wood,-Rains and Hopkins Counties, Texas
that is,, more

particularly described in Exhibit "A" attached hereto and

incorporated h8rein by reference (hereinafter called "Premises"),
to-wit:

Phillips may construct, operate and maintain dams, dikes,

diversion ditches, bridges, tracks, conveyor systems or other

structures on and across the Premises and may pump, remove and/or

-divert water from the Premises into Lake Fork Reservoir in order

Vto"'enable^Phtllips to prospect, explore, develop, mine and

operate for and produce by any method or methods deemed desir-

able by Phillips (including mining by strip mining open it, p ,

deep shaft, incline, adit or any other method, whether knocan

or unknown at the date hereof) and transport all coal and

lignite and.- its constituent products anii aIi2 subs:,-ances

comming-led therewith wrhich Phillips may legally explore for

-and mine from the Premises and/or other lands which ma
by e

=developed therewith and to otherwise exercise all rights which

Phillips now has or may hereinafter acquire in the Premises.

The exercise of the rights herein granted shall be subject to
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;rtade without warranty of title except asn.^

against
.
those- -claiming title to the Premises by. through or

under Phillips.

Made this day- of 1979.

PHILLIPS COAL COMPANY

. ' .. . .-.':- ,. tJ . . - r. ,ic?.e _ ^.., ^"_.%, .-. . .

•
.

By:
ecutzve Vice President

- - .... : :q -• -. • - _ _ ..t a'F.'s < ^ ." . . : 4:. . a r.... .. ... . ^ .. . .
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the prior approval of The Authority, but such approval shall not

be unreasonably withheld.

The easement herein granted shall, as•to the construction,

operation and maintenance of dams across the Premises, terminate

on January 1, 2013. Except as to the earlier termination of a

portion of this easement as above provided, this easement'shall

continue in full force and effect until January 1, 2040.

This grant is made without warranty of title except as

against those claiming by, through or under the Authority.

Made this day of , 1979.

THE SABItdE RIVER AUTHORITY

By:
Presi dent o Boar o Directors

=^`

0
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'Pit-r' STATE OF TEXAS §

COUNTY OF GREGG S.

THIS AMEND:•iFti'C TO WATER SUPPLY AGREEMENT is nitde and

entered into this 2d day of Doc Mbar , 1977, by and

between THE SAFSINI; RLVrR AUTHORITY OF TEXAS (here i-niftcr

callcd "Authority"), a governmental agency of the State of -

Texas, and THE CITY OF LONGVIEjI, TEXAS (hereinafter called

"City"), a municipal corporation of Gregg County, Texas;

VT I T N E S S. E T H :

WHEREAS, the Authority and the City entered into a

Water Supply Agreement dated the 5th day of March

1975, by the terms of which the Authority agreed to furnish

certain quantities of water to the-City for nunicipal and

domestic purposes; and

WHEREAS, the City is in the process of constructing

and will maintain at the point of delivery defined in said

Water Supply Agreement, a diversion dam to facilitate the

diversion.of water by the City; and

WHEREAS, the City has requested and the Authority has

agreed that the Authority not enter into any contracts for

the sale of untreated water which has as the dive.rsion point

any portion of the area affected by the City's diversion dauR;

NOW, THEREFORE, for and in consideration of the prem-

ises and of the respective agreements herein contained, the

parties hereto agree as follows
Y

1_ The Authority agrees not to enter into any contract

or agreemt.int for the sale of untreated water which agrecin<<nt

provides for a diversion point or point of dca.ivery for water
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on th<t portion of the: Sabine Itzvcr in which the City 1i.tr ceit:-

striuctccT a diversion dam and ho.jdinc1'p

di^rert:in.f c•ra.ter tinder i ts contract crii.tit the Authority.

2. The Water Supply Agreement bctc:ee:t thc:. Authority

and the City dated t•;zrch 5 1975, is hereby i_iar_ndeci

so as to reflect the agreelo>nt contained in this in:;tri;.=a::r,t.

RIl provisions o.`' the Water SUpply Agreement other than those

specifically amended hereby- shall remain in full force and

effect.

3. This Amendment to the Water Supply Agreement shall

he in full- force-=and:_e€fect from and after the date of ey.e-

cution hereof and it shall expire on the date of the expira-

tion, of the said Water Supply Agreement.

III 11IT71ESS WHEREOF, the. parties hereto have executed

this Agreement on the day and year-first. above written_

S118IAFE RIVER AUTHORITY OF

_^^̂s 3 ^ i
B^ ^{ 4`. .^^L'l •.:'L.

ATTEST-i:

Secretary of the Board of
Directors

0

THE -CITY OF LONG'VIES•T, 'tE::A5

RPPROVI:D :

li'Ci'"x:ST: %(,Ci ^1 ^•^ .^r*
U. G ' Mosley,; city TI-an-4er

r C r'. ft^,^t^f
Ci.ty Sc:L•ret.zr I

-G-

President of the isoar<t o.f.
Directors -

APPROVRD:

^oYta W. Sxm:non, I:>:ecutt^^e^V,^e
"ident,and General - Ilanaqer
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RESOLUTION NO. 313

A RESOLUTION AUTHORIZING EXECUTION
OF A WATER SUPPLY CONTRACT WITH THE
CITY OF LONGVIEW

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE SABINE

RIVER AUTHORITY OF TEXAS THAT:

1.

The Sabine River Authority of Texas enter into. a Water

Supply Con'n,:act with the City of Longview in order to 'supply the

City's present and future water requirements.as set forth in the

copy of such contract which is attached hereto and by reference

made a part hereof.

II.

= The President is authorized to execute said contract for

and on behalf of Sabine River Authority of Texas and the Executive

Vice President and General Manager is directed to establish any

program necessary for the implementation of the terms and conditions.

specified in said contract in accordance with the terms and

provisions thereof.

III.

This Resolution shall take effect and be in force from

and after the date of its passage, and it is so resoiced.

PASSED AND APPROVED this 5th, day of March, A. D. 1975-

ATTEST:
APPROVED:

. ^^(=..^-t-. ' ,..!^.,^r^•U.c^ ^ ^ ^ ^
g:c re t. a ry - - -

F

-^ti

- "e (- utive Vice F^r-;siCent
ar,^Gener.al .4ana,rer
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WATER SUPPLY AGREEt3EVT

THE STATE OF TE;Ln-S

KNOW ALL MEN BY THESE PRESENTS:COUNTY OF GREGG $

THIS AG?.EE:•fENT is made • and entered into this
sLr,2' day- of

T'•E4RCtF , 197S, by and betmeen, the SABIHE RIVER
I
AUTHORITY OF

TEXAS,-- (hereinafter called - "Authora governmental agency of

the_ State.. of Texas, acting herein. ki7c and through- its duly •author-

ixed President of its Board of Directors, and. attested by its

Secretary,- an& the CITY OF LONGVIEW, TEXaS^ (hpceinagter called -

"City"), a municipal corporation of Gregg Cottnt.y, Texas, acting

herein by and through its duly authorized t-iayor;.and attested by

its Secretary; - -

W I T Y3 E S S E T H ;

RECITALS

1. The Authority is an agency and political subdivision

of the State of. Texas, being a conservation and reclar:tati.on dis-

:trict created and governed by the provisions of-Article 8280-133,

V_ernon's Revised Civil Statutes, as amended, pursuant to Article

16, Section 59, of the Texas Constitution.

2. The City is a home-rule city located in Gregg and

Harrison Counties, Texas. -

3. The 'Authority presently owns and operates a certain

reservoir project known as the Iron Bridge nam and Reservoir

Project, located in Hunt, Rains and Van Zandt Counties, Texas,

and is authorized under the provisions of Permit No. 1792,

.issued by the .. _as >r'at.:r Rights Coa-uniission to appropriate

public waters of the State of Texas which are impoun3>c'
by said

Project.
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4. The Authority is in the process of acquiring and con-

structing a water supply facility consisting of a dan, reservoir

and related facilities on Lake Fork Creek in wood, Rains and

Hopkins Counties, Texas, to be known as the Lake Fork Dam and

Reservoir Project, and is authorized under the provisions of

Permit No. 2948, issued by the Texas Water Rights Commission to

appropriate public waters for the State of Texas to he'impounded

by said project.

5. The City proposes to purchase untreated fresh water

from the Authority for subsequent treatment and distribution for

municipal. and domestic purposes.

NOW, THEREFORE, in consideration of the premises and of

the respective agreements herein contained, the paxties hereto

agree as follows:

ARTICLE I -

DEFINITIONS

1. Agreement: This Agreement and any amendnents thereto.

2. Article: Any subdivision of this Agreement designated

with a Roman numeral.

3. Point of Delivery: The point or points to be agreed

upon between the parties where the City will withdraw water.

4. Section: Any subdivision of this Agreement designated

by Arabic numerals.

5. Water: Untreated fresh water either from Iron Bridge

Dam and Reservoir Project or Lake Fork Dam and Reservdir Project

or any other facility from which the Authority agrees to furnish

water to the City in accordance with the provisions of this Agree-

ment to be transmitted downstream through the river system for

delivery to the City.

6. Minimum Monthly Quantity: The minimum quantity of

water for which the City is obligated to compensate the Authority

during any calendar month, whether or not such quantity is actu-

ally taken.

-2-
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7. Maximum Diversion Rate. The maxim.un number of

gallons of water per minute which the City is entitled to take

from the Authority under the terms of this Agreement.

8. Fiaximu.-n Monthly Quantity- • The ma,,imvm quantity of

water which the City is entitled to take from the Authority

under the teras of this Agreement during-any calendar month.

ARTICLE II

QUANTITIES ." .. . •

The. Authorit3F- agrees tGF 2e3.1 to C3.tY•^ and City agrees to

take and purchase from the Authority;, fo.r_ municipal- and domestic

purposes at:the point of delivery the mininuam-mqnthly quantity '

of water preseribed. in• the_ Table of Schedules for each particu-

lar calendar year. The Table of Schedules, which specifies

certain minimum monthly quantities.. maximu.-a diversion rate, rates

and minimum monthly costs for-the.various calendar years during

the term of this Agreement, is attached hereto and made a part

hereof for all purposes and is designated Exhibit "A".

The Authority shall make available for diversion by the

City at the point of delivery the quantity of water not to exceed

the maxim= m=thly quantity for each calendar year as set forth

in Exhib$L^sA".

It is understood and agreed that the Authority shall

supply'the City*with water in the quantities-herein specified

from the Iron Bridge Dam and Reservoir Project beginning on

January 1, 1978, and continuing until the completion and com-

mencement of operations of the Lake Fork Dam and Reservoir Pro-

jact, at which time water may be supplied by the Authority to

the Ciby from the -Lake Fork Dam and Reservoir project.
w

In no event shall the quantity of water to be delivered

by the Authority to the City under the terms hereof exceed twenty

thousand acre feet in any calendar year.

ARTICLE III

PU1,TES AND COMPENSATION

l. The City agrees to pay to the Authority at the tines

and in the manner prescribed an amount not less than the minimum

-3-
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monthly payments as shown in the attached Table of Schedules

(Exhibit "A") for the appropriate calendar year. In the event

the City shall take and divert more than the minimum monthly

quantity of water, the City shall pay to the Authority in addition

to the minimum monthly cost an amount equal to the rate specified

for the appropriate calendar year times the number of thousands of

gallons of water actually taken less the credits allowed under the

provisions of Article XVII hereof-

2. It is understood that beginning on January 1, 1978,

until January 1, 1982, water will be supplied by the Authority from

the Iron Bridge Dam and Reservoir Project at the rate of 5.0.6-per

thousand gallons and beginning January 1, 1982., during the remainder

of the term of this Agreement, at the rate of 7.0¢ per thousand

gallons, which rates include all compensation to the Authority

for holding, storing, allocating and-maintaining the water in reserve

less the credits allowed under the provisions of Article XVII hereof.

0
AP.TICL$ IV

BILLING AND PAY24ENT

1_ As used in this contract, the term "month" shall mean

a period beginning at 8:00. o'clock A. M. on the first of each

calendar month, except that the first month or partial month

shall begin on the day of initial delivery of water hereunder,

but no later than January 1, 1978; and the minimum monthly pay-

ment shall be prorated for such partial month, if any.'

2. City shall read the measuring equipment as provided

for herein at the end of each month and shall promptly report

the total quantity of water taken during such month to the

Authority, as well as any other applicable information.

3. The Authority shall render to City at the City's

offices at P. 0. Box 1952, Longview, Texas 75601 (or such other

place as designated-by City) on or before the 10th day of each

calendar month a statement showing charges for the quantity of

0
-4-
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water diverted hereunder by the City or for minimum payment as

due hereunder during the preceding month. Payment of such .state-

merit shall be due and payable at the Authority's office at P. a_

Box 579, Orange, Texas 77630 (or at such other place as designated

by the Authority) on or-before the- l0th day after receipt of such

statement.

4_ Should City fail to°tendsr-payment of.any amount when-

due, Interest thereon shall accrue at t2re rate of ten per cent .

(101-)^. pert annum, from the' date when -d•ua until paid_-

5?;= nr the event Citsi: fails' tb-`-terder payment of any

amount when, dui arid, such fatlure--cor.ti*sues for forty=five (45) •

days afters notice in. writing to City or such default, the Author-

ity` may suspead' delivery- of water,- hoo-!ever, the ex_rcise of such'

: right shall be- in.- addition to any- other remedy- available to the

Authority:;

ARTICLE V

ADJUSTMENT

COemeacing on January 1, 1985, and each three (3) years

thereafter:- during the* term of this Agreement, the rates for

water as pY7ovided.herein may be changed and adjusted according

to -maintena;cce and operation expenses-of the Lake Fork -Dan,and

Reservoir. project by mutual agreement of the parties_ The

Technical Committee established herein in Article XIII shall

review such maintenance and operating expenses and make such

recommendations to the City and to the Authority as it shall

deem appropriate.. The City and the Authority shall thereupon

agree upon an ad.jusVent of such rates, and, "ailing acreertent,

the parties hereby agree to submit the same to arbitration as

provided in Article XVI.

-5-
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ARTICLE VI

tdEASURIDiC EQUIPMENT

1•
At City's own cost and expense, City shall furnish,

install, operate and maintain at the point of delivery, measur-

ing equipment, properly equipped withmeters and devices of

standard types for measuring accurately the quantity o€'water

diverted under this contract, with a capacity to measure the

quantity of water diverted within an accuracy level of one per

cent (1%).
Said meters will be calibrated-annually by qualified

personnel. City shall notify.the Authority in advance of the •

annual meter calibration and the Authority shall have the right

to be present and witness said calibration. Such measuring

equipment shall be approved by City and the Authority but shall

remain the property of City.

2. During any reasonable hours, the Authority shall have

access to such measuring equipment so installed_ The Authority

shall have access to all records pertinent to determining the

measurement and quantity of water actually diverted, but the read-

ing of the meter shall be done by City and reported to Authority

for the purpose of billing. City agrees that the Authority may

furnish, install, operate and maintain check meters, should the

Authority choose to do so, at the sole cost and expense of the

Authority.

3. Should the accuracy of city's or the Authority's

meter be questioned by either party hereto, it shall be dis-

assembled and inspected by employees and/or agents of the

installing party, in the presence of representatives of the

other party, and if possible, recalibrated in position. if

the meter is found upon inspection to be more than one per

cent (1%) fast or sloo:, then all cost and expense for disassem-

bling, inspection, calibration and assembling shall b-e assumed

by the installing party; otherwise, such costs and expenses

shall be assumed by the party questionin g the accuracy of the

meter.
In addition, the account shall be adjusted for a period

extending back one-half of the time elapsed since the date of the

-6-
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