BILL OF SALE AND SALES AGREEMENT

STATE OF TEXAS 8
8 KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF COLLIN 8

THAT for and in consideration of the sum of One Dollar ($1.00) and other good
and valuable consideration, the receipt of which is hereby acknowledged, the City of Bryan,
Texas, the City of Denton, Texas, the City of Garland, Texas, and the City of Greenville, Texas
(hereinafter referred to as “Sellers”), have granted, bargained, sold, assigned, transferred,
and conveyed to Oncor Electric Delivery Company LLC, a Delaware limited liability company
(hereinafter referred to as “Buyer”) and by these presents do grant, bargain, sell, assign, transfer
and convey unto the said Buyer, its successors and assigns, all of their right, title, and interest to
and in that equipment and those facilities described as: 48 — 45 Ft. Wood Poles; 30,582 Ft. of 336
MCM Al. Conductor; 10,194 Ft. of 4/0 Al. Conductor; and all appurtenances associated with
those facilities, (such equipment and facilities hereinafter collectively referred to as the “Property”)
located along FM 648 from FM 547 to 1505 Old Josephine Road, Farmersville, Texas. T o
the extent allowed by law, Sellers also hereby assign, transfer and convey all of
their right, title, and interests, if any in all easements and permits related to the Property, to
Buyer, its successors and assigns.

This Bill of Sale and Sales Agreement is made and accepted expressly subject to
the following reservations, terms, covenants, conditions, and limitations set forth below, to-
wit:

1. Warranty of Title. Sellers warrant that they are the lawful owner in every respect
of the Property, and that the Property is free and clear of all liens, security agreements,
encumbrances, claims, demands, and charges of every kind whatsoever (collectively,
“Encumbrances™). If, through any actions or omissions of Sellers, any Encumbrance has been
placed on the Property, whether valid or invalid, Seller shall promptly undertake such actions as
may be necessary to obtain the removal of that Encumbrance.

2. Warranty of Condition and Suitability.

THE PROPERTY SHALL BE CONVEYED BY SELLER AND ACCEPTED BY BUYER
“AS 1IS” WITHOUT WARRANTY OF ANY KIND, EXPRESS OR IMPLIED,
EXCEPT AS TO THE LIMITED WARRANTY OF TITLE CONTAINED IN
PARAGRAPH 1, ABOVE.

3. Indemnification.

a. SELLERS AGREE TO AND WILL DEFEND, PROTECT,
INDEMNIFY AND HOLD HARMLESS BUYER, ITS PARENT CORPORATION, ITS
AFFILIATES, AND ALL OFFICERS, DIRECTORS, SHAREHOLDERS, AFFILIATED
OR RELATED FIRMS OR ENTITIES, EMPLOYEES, SERVANTS, AND AGENTS OF
EACH (COLLECTIVELY, “BUYER GROUP”) FROM AND AGAINST ALL
CLAIMS, LOSSES, EXPENSES, ATTORNEYS’ FEES, DAMAGES, DEMANDS,



JUDGMENTS, CAUSES OF ACTION, SUITS, AND LIABILITY IN TORT,
CONTRACT, OR ANY OTHER BASIS AND OF EVERY KIND AND CHARACTER
WHATSOEVER (COLLECTIVELY, “CLAIMS”) ARISING OUT OF OR INCIDENT
TO OR RELATED IN ANY WAY TO, DIRECTLY OR INDIRECTLY, THIS BILL OF
SALE AND SALES AGREEMENT, OR THE PROPERTY, TO THE EXTENT SUCH
CLAIMS ARE CAUSED BY OR ATTRIBUTABLE TO THE NEGLIGENCE, OR
OTHER FAULT OF ANY NATURE, OF SELLER. NOTWITHSTANDING ANYTHING
TO THE CONTRARY CONTAINED HEREIN, THIS PROVISION IS EXPRESSLY
LIMITED IN SCOPE BY, AND IS MADE SUBJECT TO, APPLICABLE LAW.
NOTHING IN THIS AGREEMENT SHALL BE CONSTRUED TO REQUIRE SELLER
TO FUND ANY POTENTIAL INDEMNITY OBLIGATION BY PRIOR
APPROPRIATION OR ESTABLISHMENT OF A SINKING FUND.

b. BUYER AGREES TO AND WILL DEFEND, PROTECT, INDEMNIFY
AND HOLD HARMLESS SELLER, ITS PARENT CORPORATION, ITS AFFILIATES,
AND ALL OFFICERS, DIRECTORS, SHAREHOLDERS, AFFILIATED OR RELATED
FIRMS OR ENTITIES, EMPLOYEES, SERVANTS, AND AGENTS OF EACH
(COLLECTIVELY, “SELLER GROUP”) FROM AND AGAINST ALL CLAIMS ARISING
OUT OF OR INCIDENT TO OR RELATED IN ANY WAY TO, DIRECTLY OR
INDIRECTLY, THIS BILL OF SALE AND SALES AGREEMENT, OR THE PROPERTY,
TO THE EXTENT SUCH CLAIMS ARE CAUSED BY OR ATTRIBUTABLE TO THE
NEGLIGENCE, OR OTHER FAULT OF ANY NATURE, OF BUYER.

TO HAVE AND TO HOLD unto the said Buyer, its successors and assigns forever, to
warrant and defend the title to the Property against every person whomsoever lawfully claiming the
Property or any part of it by, through or under Sellers, but not otherwise.

Sellers further agree to execute and deliver at Buyer’s cost and expense any and all
further conveyances, assignments, bills of sale, certificates, instruments of transfer, or other
documents that may be reasonably necessary or appropriate fully to effectuate the terms of
this Bill of Sale and Sales Agreement, and to vest in Buyer, its heirs, representatives,
successors, and assigns, title to the Property.

IN WITNESS WHEREOF, this Bill of Sale and Sales Agreement is executed on the
day of , 2015.

ONCOR ELECTRIC DELIVERY
COMPANY, LLC

By:

(name printed)

Title:




CITY OF BRYAN, TEXAS CITY OF DENTON, TEXAS

By: By:
(name printed) (name printed)
Title: Title:
CITY OF GARLAND, TEXAS CITY OF GREENVILLE, TEXAS
By: By:
(name printed) (name printed)

Title: Title:




