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EXHIBIT NO. A-1




IN TEE UNITED STATES BANKRUPTCY COURT

POR THE FIDDLE DISTRICT OF LOUISIANA

FILED

)
In re: CIVIL ACTION
NG 27 $38 NO. 94-2763-B2
CAJUN ELECTRIC POWER A ) -

CCOPERATIVE, INC. T BURvETT CLEax  BANKRUPTCY CASE

ax
u-mmg;:no’ Mtg:"" NO. 94-11474
Debtor.

Chapter 11
Pederal Tax Id. No.: 72-0655789

This matter coming to be heard on the Motion (the “*Motion”) of
Ralph R. Mabey, Chapter 11 Trustee (the “Trustee”) pursuant to Rule
9019 of the Federal Rules of Bankruptcy Procedure to approve a
settlement between Cajun Electric Power Cocoperative, Inc. ("Cajun”

and Entergy Gulf States, Inc. formerly known as

ties Company (*GSU"), in accordance with the terms

1 in the Settlement Term Sheet, dated May 2, 1996, executed

Trustee, GSU, and Entergy Corporation (“Entergy”) and

recommended for adoption by the Rural Utilities Service of the

United States Department of Agriculture (the °“RUS") (the

*Settlement Term Sheet,” a copy of which is attached heretc as
Exhibit A), the Motion, and this order (the “Settlement”);

Upon consideration of the Motion, due and proper notice having
been provided thereof to parties entitled thereto, and on the basis

of the record of this case, including the evidence presented at the

hearing on the Motion to approve the Settlement, the litigation
= g




involving the parties described in the Motion and attachments
theretec (and the Court having taken judicial notice of litigation

pending before it), and—en—the—baste—of—the—Fiadings-ol Fact and

ConcLus4cmnr—1dF—tm1r—eneeeed~—ooneenpercnecus%y——hoccussh——+uh..e<§§Z>

definiticons—and—the—defimitions ot theSettlemEnT Term—6heal _are
incorpereted-herwir vy Teferencel and the Court’‘s oral Findings of
Fact and Conclusions of Law on the record on August 26, 1996, which
are incorporated herein by reference and a transcript of which
shall be filed by the Trustee as soon as practicable, and pursuant
to §11 USC 105(a) and 363(b) and Federal Rule of Bankruptcy
Procedure Rule 9%01%(a);

1l objections not withdrawn (the

Settlement and to this Order and

that the Motion is meritorious;

AND DECREED THAT:
the Mot
is approved.
are denied with

Settlement as approved includes, but is not limited

a. A global settlement of all disputes between GSU and

Cajun which will result in a reciprocal dismissi |\ with prejudice of

all claims and counterclaims and a general release of any liability




of any kind arising out of the transactions or occurrences upon

which the presently litigated matters are brsed;
b. A global settlement of all disputes between GSU and
RUS which will result in a diemissal with prejudice of all pending
litigated matters in whicl. the RUS hae intervened and a judgment irn
favor of RUS on GSU's subordination complaint against the RUDE,
c. A settlement of certain disputes between RuS and
Cajun including all matters related to the River Bend nuclear power
facility (“River Bend”) including a release and waiver of all
ciaims ancd causes of action, whether known or unknown, by Cajun
RUS for eq able subordination, all claims and causes of

Cajun aga t RUS for *lender liability,” and all claims

alleging waiver of deficiency judgment rights under Louisiana R.S.

The Settlement as approved does not resolve claims

net involving River Bend unless dealt with in

terms anc provisions o the Settlement which are

closing cf the Settlement (the

el e

Con tion sh be binding, effective, and enforceable
against each of the Trustese, GSU, Entergy and the RUS as nf the
cdate hereof. The terms and provisions of the Settlement which are
intended to apply on and after the Consummation Date shall be
bind , effective and enforceable againet each of the Trustee,

GSU, Entergy and RUS as of the Consummation Date.




The Trustee i# authorized to pet amide in a
deromm;ss;:nxng trust fund or other appropriate vehicle the sum of

=

$125,000,000 in 1995 dollars. When the Trustee acts pursuant to

this authorization, he shall transfer the funds in Cadun’s es.oting

decommissioning trust fund and will use funds on hand to make up
the ditference. The funds on hand used to make up the diflerence,
wvhich may pe funds subject to the Order Concerning Use of Cash
Collateral to Substitute Cajun‘e *1996 Budget” for all refer.nces
in said © to Cajun’‘s *1995 Budget* (Docket No. 1536), will be
free and clear of any lien, claim or other interest

party. Moreover, the transfer of these funds shall

ansfer of any party’'s lien on, claim against, or

n these funds to other assets of Cajun or its

not create rights or claims in any party against

the assets of Cajun or its estate. The

a necessary and proper expense of

party shall thereafter assert any rights,

herein, relating to these funds, including any

unds were cash collateral, were not property of

tate, were subject to refund or repayment, were subject to
ACtuul or constructive trust, or were subject to an equitable lien.
Tals prohibition on the assertion of righte is not a ruling on, and
shall not preclude the assertion of, claims that other funds no-
transferred into the decommissioning trust fund or other
Appropriate vehicle are cash collateral, are not property of the

estate, are subject to refund or repayment, are subject to actual




or constructive trust, or are subject to an equitable lien, except

insofar as such claims relate to or rely on the transfer of the

funde inte the decommissioning trust €und or other appropriate

vehicle. The funding of the trust fund, together with the transfer

of the Cajun River Bend Interest (the *Cajun River Bend Interest”

as that term is defined in the Term Sheet) will absolve Cajun, itse

member cooperatives, and any successor to assets, other than the

Cajun River Bend Interest, now owned by Cajun (but not others who

may succeed to the ownership of the Cajun River Bend Interest) of

all cesponsibility for River Bend Decommigsioning Costs (as that
term is defined in the Term Sheet)

The Trustee is authorized without the necessity cof any

of this Court, to transfer all assets as

including but not limited to the Cajun

interest in River Bend fuel and spare

provided for in the Term Sheet),

746 (provided, as required by the Term

Network Service Tariff and its Transmission

under which Cajun receives service, makes the

itinued ownership of the Transmission Line or Lines by Cajun or

the transferee of its generating assets unnecessary for Tajun or

its transferee’'s provision of current or future services by reason

of the benefits provided under the new tariffs), and any other

assets required by the Settlement, free and clear of any lien or

other interest asserted by any party.




9 RUS is authoriz. 1 to receive from GSU and Cajun Cajun’'e

share of all cash payments resulting from the litigation presently

being conducted against General Electric in connection with claims

alleging River Bend design defects. Cajun’'s share of all payments

in kaad and other non-cash consideration received or promised as a

result of the litigation snall be paid to the owner of the Cajun

River Bend Interest at the time such payments in kind or other non-

cash consideration become due. All of such transfers and paymac! ;

sha.l be free and clear of any lien or other interest asserted by

any party

uthorized and directed, without the

order or approval of this Court, to take

necessary or appropriate to implement,

1summate the Settlement and any transactions

this Order, including, without

execution and delivery of any document,

or instrument, the filing of any pleading,

disposition of any assets No action or

Directors of Cajun shall be regquired with

the implementation and consummation of the Settlement.

13« jithout limiting the generality of the foregoing, between
date hereof and until and including the Consummation Date:

a. the Trustee and GSU, Entergy, and RUS, as

necessary, shall undertake any and all such actions

as are necessary Or appropriate to cause the




Consummation Date to occur no later than June 1,
1997

the Trustee shall cause Cajun to cease prosecution
of all of its objections to any and all relief
sought by GSU or Entergy, or any of their
affiliates, in any regulatory or administrative
proceeding in which approval of the merger of
Entergy and GSU is sought, including any related
appellate proceedings to the extent that Cajun's
objection to such relief is intended to be settled
or resclved on or prior te the Consummation Date in
accordance with the terms of the Settlement;

the Trustee, with the intervention of GSU, if
required, shall cause to be stayed all civil
actions and regulatory and auministrative
proceedings, cother than proceedings which are the
subject of paragraph 9(b) of this Order, which are
pc.ing between Cajun, on the one hand, and GSU or
Entergy, on the other hand, including any related
appellate proceedings, and which are intended to be
settled or resolved on the Consummation Date in
accordance with the terms of the Settlement;

the Trustee, and RUS, GSU, and Entergy, as
necessary or appropriate, shall undertake such
actions as are necespary Or appropriate to cause

the disposition of the Cajun River Bend Interest on



the Consummation Date in the manner provided in
Section 1 of the Settlement Term Sheet, and will
cooperate to effect, at the option of RUS, the
disposition of the Cajun River Bend Interest before
the Consummation Date subject to consent of the
parties and further court order as provided in
paragraph 13 below;
the Trustee and GSU, Jjeintly or singly, shall
undertake to obtain all regulatory approvals
reasonably considered to be required to implement,
consu and effectuate the Settlement (the
*Regulatory Approvals*); and
the Trustee, GSU, Entergy, and RUS shall undertake
necessary oOr appropriate actions as
occur prior te the Consummation
accordance with the terms and provisions of
the Settlement Term Sheet.
2. As soon as practicable after the conditions precedent to

the closing of the Settlement, as contained in the Settlement Term

Sheet, shall have been satisfied or waived by the affected party or

parties, the Trustee, GSU, Entergy and the RUS shall cause the
closing of the Settlement to occur.

33 . The preliminary injunction in the Service Water
Litigation will be continued in full force and effect until the
Consummation Date, as set forth in Section 3(b) of the Settlement

Term Sheet.




14. I1f the Consummation Date has not occurred by the close of

business on June 1, 1997, the Trustee, GSU, Entergy and the RUS may

by agreement continue to undertake to implement, effectuate and
consummate the Settilement, However, in the absence of an
agreement, any of the parties may move the Court to order the
extension of the Consummation Date upon hearing and finding that
the Settlement will likely be effectuated within a reavonable time
upon the terms set forth in the Settlement Term Sheet and that such
extension is in the best interest of the estate.
T Settlement may not be modified by any Plan of
DUNKIruptcy case except as may be agreed to
JS. The terms of the Settlement shall
/CCessors to the parties thereto, including,

any purchaser of Cajun or Cajun‘s assets.

in the Motion and the Settlement

the event that a purchase offer that is acceptable

received prior to the closing of the Settlement or to the

he parties of all regulatory approvals required by the

Settlement, the Trustee with the consent of RUS and GSU, may

submit a motion for early approval of the sale of the Cajun River

Bend Interest on terms that protect the interests of the parties to
the Settlement under the Settlement Term Sheet.

Each of the actions taken, documents executed, and

payments and transfers of assets made pursuant to provisions of the

Settlement and Order shall be valid, binding and enforceable and




preferential, fraudulent or an otherwise avoidable transfer

the Bankruptcy Code or unde. applicable law ¢of the United

€8 Or any state, province or other jurisdiction, and will, to

the fullest extent permitted by the Bankruptcy Code, vest in the

transferee good title to such property, free and clear of all

liens, claims, and encumbrances, except as otherwise provided in

the Settlement, and shall not be subject te modification in any

Plan of Reorganization in this bankruptcy case, except as agreed by
the parties receiving the benefit under this Settlement.

record of the hearing to approve the Settlement is

be effective according to ite terms upon

-J-....¢-4- } M‘.(_

UNITED STATES DISTRICT JUDGE

EQOD B2727/86

NOTICE MALLED T

On 8/27/96 By %qnm Callihan

David S. Rubin

Ralph R. Mabey

Tom Phillips

Brian Jackson

Office of the U.S. Trustee







SETTLEMENT TERM SHEET

WHEREAS Cajun Electric Power Cooperative, Inc. (Cajun)
operating through its Chapter 11 Trustee, Ralph R. Mabey
(Trustee), Rural Utilities Service of the United States
Department of Agriculture (RUS) and Gu.® States Dtilities (GSU)
desire to resolve longstanding disputes and disagreements
respecting various issues including operation and ownership of
Cajun‘'s undivided thirty per cent interest in the River Bend
puclear facility (the Cajun River Bend Interest), the Trustee and
GSU desire to establish mutually favorable business relationships
and Trustee, RUS and GSU desire to arrange for the transfer of
certain specified assets, the Trustee, RUS and GSU agree to the
terms and provisions set forth herein (the *Settlement®),
recognizing that various of the components of these terms and
provigions may require approvals of regulatory agencies to
complete and may reguire more formal documentation to be executed
at a cleosing of the Settlement in order to give full effect to
the intentions of the parties set forth herein:

“

s Disposition of River Bend

(a) On or before the closing of the Settlement, Cajun will
set aside in a decommissioning truet fund or other
appropriate vehicle the sum of $125,000,000 in 1995
dollars. This fund will be made up of Cajun’'s new
ec =ribution, and the amount in Cajun’e existing
decommissioning trust fund (the *Trust Fund®). The
eptablishment of the Trust Fund, togather with the
transfer of the Cajun River Bend Interest as provided
herein will absolve Cajun and any successor to assets,
other than the Cajun River Bend Interest, now owned by
Cajun (but not others who may succeed to the ownership
of the Cajun River Bend Interest) of all responsibility
for River Bend Decommissioning Costs as defined below.

*Decommissioning® means all actions taken to render the
River Bend nuclear power plant permanently inactive,
inoperable and free of radicactive materials. The term
decommissioning is intended to be comprehensive and
include, without limitation, the entombment, *
decontanination, dismantlement, removal and disposal of
structures, systems and components of the River Bend
puclear power plant in order to permanently cease the
nuclear generation of electric energy, including all
actions necessary to bring the plant site to
sgreenfield® status and any other item included in a
study accepted and approved by regulatory authorities
of competent jurisdiction as a basis for the
termination of operations under the license to own oOr
operate River Bend. The term also includes preparation
for decommissioning, such as engineering and other
planning activities, and all associated activities to

CAJ a2 @71 1k
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be performed after the actual dismantlement occurs,
Such as physical security and radiation monitoring,

The term aleo includes activities associated with spent
fuel etorage, disposal, transfer, transportation and
removal and low level waste storage as well as Cajun‘e
future obligations with respect to decontamination and
decommissioning of DOE's uranium enrichment facilities.
Aleo included is the preparation of studies and

Supporting documentation required by regulatory
authorities.

The foregoing specification is not intended to foru a
basis for excluding any action or cost legitimately
part of decommissioning and returning the site to
‘greenfield® status because of the failure to
eeparately identify or to fall within a category
specifically identified.

*Decommissioning Costs® means the funds expended to
perform Decommissioning. The term includes
expenditures whether they are treated as capital items
Or expenss items for regulatory, financial, or tax
Accounting purposes.

The Trust Fund may be used only for the prudent
expenditure of Decommissioning Costs for the Cajun
River Bend Interest. 1If, upon the completion of
Decommissioning of the River Bend p'ant, the Trust
Fund, and such additional amounts as have been added to
it as a result of the investment and management of
funds included therein, is not exhausted by the prudent
expenditure of Decommissioning Costs for the Cajun

River Bend Interest, the remainder will be remitted to
RUS.

Upon the transfer of the Cajun Fiver Bend Interest,
Cajun shall deliver title thereto free and clear of all
liens and encumbrances except those agreed to by the
purchaser. In the event the Cajun River Bend Interest
i8 transferred to RUS, its liene and encumbrances on
the Cajun River Bend Interest shall be merged with the
title which it obtaine. In the event the Cajun River
Bend Interest i{s transferred to any other person, RUS
will release all of its liens and encumbrances on the
Cajun River Bend Interest. The foregoing releases by
RUS shall not be construed as a waiver or releane of
the portion of RUS's claime againet Cajun which remain
unsatisfied by the transfers of title for which
provision is made herein. Notwithatanding RUS's
release of liens on the Cajun River Bend Interest or
the merger of title if the Cajun River Bend Interest is
transferred to RUS, the amount of RUS's claims against
Cajun <hall be reduced only to the extent of RUS's
receipt of proceeds from the sale of the Cajun River

CAJ 13682 0131 1ailk !
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Bend Interest. If the Cajun River Bend Interest is
transferred to GSU under paragraph 1(f) below, the
amount of RUS's claims against Cajun shall not be
reduced on account of the transfer of the Cajun River
Bend Interest. The parties hereto agree that any
disposition of the Cajun River Bend Interest under the
Settlement shall be considered commercially reasonable.

In the sole discretion of RUS, the Cajun River Bend
Interest will be transferred under one of the two
options or subparagraph (f) set forth below.

In connection with such transfers, Cajun will satiefy
the obligation to fund the Trust Pund required
paragraph 1(a) and GSU will make available to al
prooyectivc purchasers records, personnel and
facilities such that prospective purchasers can conduct
an appropriate due digigcncc evaluation before making
their bid. GSU may subject the examination of
perscnnel, recorde and facilities to reasonable
confidentiality and business requirements.

RUS shall have substantial flexibility in exercising
its discretion to arrange for the transfer of the Cajun
River Bend Interest. 1In furtherance of that end, RUS's
flexibility shall include, but shall not be limited to,
negotiating with and selecting a prospective purchaser,
being pvermitted to establish a reserve price which must
be' met before consummating a sale at auction, not being
required to accept the highest bid received at an
auction and taking title to the Cajun River Bend
interest itself for subsequent reconveyance.

Option 1}

The Cajun River Bend Interest and Cajun‘s interest in
River Bend fuel and spare parts will be sold, with net
proceeds remitted to RUS. The purchaser will become
ocbligated to fully comply with the Cajun NRC license
requirements, all other applicable laws and regulations
and the provisions of the River Bend JOPOA, as amended
in the respects described in Exhibit No. 1, commencing
with the date of the transfer of the Cajun River Bend
Interest. The Big Cajun No. 2, Ccal Unit #3 JOPOA will
aleo be similarly amended, as may be required. All of
Cajun’s interest and obligations under the River Bend
JOPCA, the NRC license and any recorded documents of
traaefer between GSU and Cajun relating to River Bend
will be canceled and terminated as to Cajun and,
subject to the provisions in this paragraph, will be
assumed by the purchaser. As used herein, the
obligations under the River Bend JOPOA for which a
successor shall be obligated shall be limited to
obligations for operations commencing with the closing
of the Settlement and for fuel and spare parts

i




(e)

(£)

purchased only after the closing of the Settlement and
shall not include unfulfilled or unpaid obligav.ions
which Cajun incurred while it was still the owner. GSU
may elect to become a bidder if RUS elects to conduct
an gsuction under this option.

Option 2

“he Cajun River Bend Interest and Cajun’'s interest in
River Bend fuel and spare parts will be transferred to
RUS which will become obligated to fully comply with
the Cajun NRC license requirements, all other
applicable laws and regulations and the provisions of
the River Bend JOPOA, as amended in the respects
described in Exhibit No. 1, commencing with the date of
its succession te the Cajun River Bend Interest. The
Big Cajun No. 2, Coal Unit #3 JOPOA will also be
similarly amended, as may be required. All of Cajun‘s
interest and obligations under the River Bend JOPOA,
the NRC license and any recordad documents of transfer
between GSU and Cajun relating to River Bend will be
canceled and terminated as to Cajun and will be assumed
by RUS. As used herein, the cobligations under the
River Bend JOPOA for which RUS shall be cbligated shall
be limited to obligations for operations commencing
with the closing of the Settlement and for fuel and
spare parts purchased only after the closing of the
Settlement and shall not include unfulfilled or unpaid

obligations which Cajun incurred while it was still the
owner.

RUS will receive from GSU and Cajun Cajun’'s share of
all cash payments resulting from the litigation
presently being conducted against General Electric in
connection with claims alleging River Bend design
defects. Cajun’s share of all payments in kind and
other non-cash consideration received or promised as a
result of the litigation will be payable to the owner
of the Cajun River Bend Interest at the time such

payments in kind or other non-cash consideration become
due.

The same allocation shall be made between RUS and a
transferee of the Cajun River Bend Interest of refunds
or other benefit related to the payment by Cajun to the
U.§. Government to fund the decontaminating and
decommissioning of DOE‘s uranium enrichment facilities.

In the event that no offer is accepted by RUS under
Option 1 above =nd in the further event that RUS elects
not to become the transferee of the Cajun River Bend
Interest under Orction 2 above, the Cajun River Bend
Interest, together with Cajun‘s interest in River Bend

CAJ 1360 any) a1t
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fuel and spare parts, will be transferred to GSU with
no payment by GSU to Cajun‘s estate or to RUS.

Transmission and Certain Other lssues

(a)

Pursuant to existing FERC decisions, the claim due GSU
for past transmission services under the CTOC credits
and QTF Dockets amounts to $85,000,000 (the *Liquidated
Transmission Debt*). The Liquidated Transmisaion Debt
consiets of $32,000,000 due under the QTF Docket and
$23,000,000 due under the CTOC Credits Docket. GSU

waives its right to collect the Liquidated Transmission
Debt from Cajun. . &% )

Cajun or Cajun’'s transferee or transferees of ite
generation assets will receive transmission services
under Entergy’'s Network Service Tariff and Entergy's -
Transmission Service Tariff ae of the later of (i)
twelve months from the date of the Settlement or (ii)
the date of the closing of the Settlement. Neither GSU
nor Entergy will oppose the entitlement of Cajun or
such transferee to service thereunder or ite
effectiveness at such date.

All previous transmission agreements existing between
Cajun and Entergy, GSU, LP&L or MPAL will be terminated
upon the commencement of services described in
piragraph 2(b) hereinabove. Cajun will use its best
efforts to obtain agreement from its distribution co-
ope to be bound by the terms and provisions of
Entergy’'e Network Service Tarif:r, during the time they

receive service over facilities to which such tariff ie
applicable.

Cajun or its transferee under a plan of reorganization
will retain ownership of its BCl and BC2 Switchyards
and its Through Bus facilities. Cajun will transfer to
GSU its ownership of each of Transmission lines 745 anc
746 (provided that Entergy’s Network Service tariff and
its Transmission Service tariff, under which Cajun
receives service under subparagraph 2(b) above, make
the continued owncrohiﬁ of the Transmiesion line or
lines by Cajun or by the transferee of its genersting
assets uinecessary for Cajun or its transferee’s
provision of curreat or future services by reason of
the benefits provided under the new tariffs), as of the
later of (i) twelve months from the date of the
Settlement or (ii) the date of the closing of the
Settlement. Unless Transmission lines 745 and 746 are
not transferrad to GSU as set forth herein, Cajun will
pay RUS an amount equal to the amount by which NRG
Energy, Inc. and Zeigler Coal Holding Company reduce
the amount of their bid for the purchase of Cajun’'s
assets as a result of the transfer of Transmission
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lines 745 and 746 pursuant to the Settlement and RUS
will release its liens on Transmission lines 745 and
746 upon such payment by Cajun.

Settlement of all Claims and Disputes

(a) Any and all claims of any nature or kind, whether or
not now pending in Court, whether known or unknown,
whether founded in law, equity or otherwise, whether or
not already asserted for any and all acts or omissions
between Cajun and GSU or Entergy, and between RUS and
GSU or Entergy, will be dismissed with prs _ udice and
released and satisfiod in full, 1nc1uding. lut not
limited to, all claims for the River Ben li:igation,
the fraud and breach of contract case, the antitrust
case, the nullity case and the service water
litigation, and any claims of equitable subordination
of RUS's rights, all pending cases before an{
regulatory agency or on appeal from any regu atory
agency (such ae the transmission cases before FERC, the
merger appeals before FERC, the SEC and NRC and any and
all other matters pending before any regulatory agency)
and any and all other claims or disputes between the
parties of any nature whatsoever, whether or not in
litigation. (The foregoing does not include resolution
of claims of RUS against Cajun that are not
specifically identified as resolved in this paragraph.)
Judgment will be rendered in favor of RUS in GSU's
adversary proceeding asserting claims of equitable
subordination of RUS‘'s rights. Any and all claims
Cajun may have againet RUS for equitable subordination,
whether known or unknown, will be released. Cajun will
use ite best efforts to obtain a waiver of all claims
held by its members against GSU or Entergy under the
oullity case, and against RUS.

The preliminary injunction i{ssued by the U.S. District
Court in the service water litigation between GSU and
Cajun shall continue in full force and effect until the
closing of the Settlement and upon such date, all funds
paid and to be paid into the Re istry of the Court
pursuant to esaid injunction lhlgl be paid over to GSU,
together with all interest earned thereon.

Approvals

The Settlement is subject to the approval of (1) all
regulatory agencies having jurisdiccion over the subject
matter; (2) the b “ruptcy court; (3) the Entergy Board of

Directors; (4) the ted States of America on behalf of
RUS.

The parties intend to give effect to and to close the
Settlement irrespective of the confirmation or lack of
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confirmation of a plan of reorganization of Cajun. The
parties will use their best efforts promptly to obtain all
required approvals and to close the Settlement. The
Structure of the Settlement may be modified based upon tax
Or regulatory advice received by a party provided the
modification does not adversely affect another party.

The Settlement shall close no later than June 1, 1997,
unless the parties otherwise agree.

This Settlement is dated as of May 1, 1996.

a”
Seen and Agreed this fi day of "{d?__é ¢« 1996

Cajun %écctr;c;Powc;?fooperatzve. Inc.

through its Chapter“1l Trustee,
Ralph R. Mabey

ii .
Seen and Agreed this 26 day of W

.

Entergy Corporjtion and Gulf States Utilities
by Michael G. Chompson
Senior Vice President & General Counsel

ok

Recommended for Adoption by Rural Utilities Service this &
day of A . 1996,

QM'&’/

Larry AL Belluzgd)
Program Advisor
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EXHIBIT NO. 1

RIVER BEND /OPOA - AMENDMENT CONSIDERATIONS

New ownur(s) of River Bend may wish 10 amend the JOPOA as follows

Secuon 1.6 Administrative General Charges

Section should be revised w specifically spell out definition and method of calculating GSU's
A&G "add ons.”

Section 4.2 GSU_Accepts Appointment of Agent
Needs a mutual agreeable definition of *Good Utility Practice.
Section 6.5 “Damage or Destruction”

Needs bener definition as 1o & minority owner's right pof to take pan in any major capital
addition whether it is pan of a replacement of damaged equipment or expansion of capacity.

sction 8.5.1. Method of Billing and Pavment
be current section has been modified by mutual agreement as follows:
The right 1o include & contingency amount 10 the estimated bill has been dropped.

The current estimated monthly bill with 3 two month true up. Both sides have agreed

10 use prime rate for interest either charged or credited. These changes shoukd be
carmed 10 & new owner,

Anigle 10 - Defanli: Defaulting

Party shou!d have input in advance as to where the power is being sold and the price for
power being sold. Also the power thould be abie 10 be sold for a 6 o 9 month perind.
Current sale period is 90 days which can limit value received.

A pon<defaulting party which pays s defsulting party's costs should bave additional
prowecuon.

Budget Review and loput < The Current JOPOA

Does not contain any language oo budget formulation or forecasts. We suggest 8 new section
calling for the owners 1o jointly review the budget formation process and forecast process.
This would prevent misunderstanding over the plant's needs.

Provide minority owner with adequate and reasonable safeguards against excessive capital
cxpenditures

Parues should have sccess w additonal information on fuel and transporuation Costs.




EXHIBIT NO. A-2



Proposed Change:

No Significant Hazards Consideration Analysis




Conclusion:







IN THE UNITED STATES BANKRUPTCY COURT

FCR THE MIDDLE DISTRICT OF LOUISIANA

In re CIVIL ACTION
NO. 94-2763-B2
CAJUN ELECTRIC POWER
COOPERATIVE. INC BANKRUPTCY CASE

NO 94-11474
Debtor

Chapter 11
Federal Tax Id. N¢ 720655799

)
J
]
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MOTION OF RALPH R. MABEY, CHAPTER 11 TRUSTEE,
TO SELL RIVER BEND INTEREST FREE AND CLEAR AND
TO ASST™E AND ASSIGN EXECUTORY CONTRACTS

Ralph R. Mabey, Chapter 11 Trustee (the "Trustee”) for Cajun Electric Power
Cooperative, Inc. ("Cajun”), by and through undersigned counsel, in exercising the authoriry
provided to him by the Order and Judgment Approving Sectlement By and Among Cajun Electric
Power Cooperative, Inc., Entergy Gulf States, Inc., Entergy Corporation, and the Rural Utilities
Service of the Department of Agricuirure entered by the United States District Court for the
Middle District of Louisiana on August 26, 1996 (the "River Bend Order”),’ hereby moves for
an Order confirming that the following actions comply with the terms of the River Bend Order
(1) the Trustee's sale, pursuant to section 363, of Cajun's 30% interest in the River Bend
nuclear generating facility and related assets (the "Cajun River Bend Interest”) free and clear of
liens and encumbrances pursuant to agreement between Rural Utilities Service of the United

States Department of Agriculture (*"RUS") and PECO Energy Company (*PECO"), and (2) the

Trustee's assumption of the Jo.nt Ownership Participation and Operating Agreement, River Bend

The River Bend Order has been appealed but no stay has been issued
P




nit 1| Nuclear Plant. as amended (the "River Bend JOPOA nd his assignment thereof

proposed form of order approving the Motion is attached. In support of this Motion, the Trustee

states as | NS

] The Trustee on behalf of Cajun, RUS, and Entergy Gulf States, Inc.. formerly
known as Gulf States Utilities (which, together with its parent, Entergy Corporatics, will be
referied to as "GSU"), compromised and settled certain controversies a-oong them by signing

a Settlement Term Sheet dated May 2, 1996 (the "River Bend Settlement
‘ After notice and a hearing, the River Bend Settlement was approved by the River
Bend Order

3 Paragraph 16 of the River Bend Order authorizes RUS to seek a purchaser for the
Cajun River Bend Interest prior to consummation of the River Bend Settlement. RUS has sought
offers for the purchase of the Cajun River Bend Interest and has received an offer which is
acceptable to RUS

4 Notwithstanding he authority provided to the Trustee by paragraph 16 of the
River Bend Order to sell the Cajun River Bend Interest prior to consummation of the River Bend
Settiemeat, the Trustee elects 10 request current approval for a sale of the Cajun River Bend
Interest (and the assumption and assignment of the River Bend JOPOA) to be closed
concurrently with consummadion of the River Bend Settiement. The Trustee does not believe
that completion of actions required by the River Bend Settiement will delay closing of an
approved sale of the Cajun River Bend Interest

S Further, notwithstanding paragraph 8 of the River Bend Order, which authorizes

the Trustee




without the necessity of any further order or approval of thus Court, to transfer
all assets as provided in the Settlement, including but not limited to the Cajun
River Bend Interest, Cajun's interest in River Bend fuel and spare parts (under
the option provided for in the Term Sheet free and Clear
interest asserted by any party|,)

Al

of anv lien or other

nd paragraph 10 of the River Bend Order, which authorizes and directs the Trustee

without the necessity of any further order of approval of thus Court, to take any
and all acuons necessary or appropnate (o umplement, effectuate, and consummate
the Settlement and any transactions contemplated “hereby or by thus Order|

the Trustee believes it 1s appropriate to notify parties in interest of his intent to sell the Cajun
r v J

River Bend Interest and to assume and assign the River Bend JOPOA as set forth herein and t

4

obtain an Order thereon confirming that the actons are in compliance with the River Bend Order
and including provisions that confirm that the sale is free and clear of liens and other interests

and that PECO is entitled to the Usuetits and protections of 11 U.S.C. § 363(m)

J

6 RUS has notified the Trustee that it has ¢ cercised its sole discretion and elected
to transfer the Cajun River Bend Interest pursuant t¢ Option 1 under the River Bend Settlement

The River Bend Settlement provides as follows

In the sole discretion of RUS, the Cajun River Bend Interest will be
transferred under one of the two options or subraragraph (f) set forth below

RUS shall have substantial flexibility in exercising its discretion to
arrange for the transfer of the Cajun River Bend Interest. In furtherance of that
end, RUS's flexibility shall include, but sha!l not be limited to, negotiating with
and selecting a prospective purchaser, being permitted to establish a reserve price
which must be met before consummating a sale at auction, not being required to

accept the highest bid received at an auction and taking title to the River Bend
Interest itself for subsequent reconveyance

Option 1

The Cajun River Bend Interest and Cajun’s interest in River Bend fuel and
spare parts will be sold, with net proceeds remitted to RUS. The purchaser will
become obligated to fully comply with the Cajun NRC license requirements, all




ther applicable laws and regulations and the provisions
JOPOA., as amended in the respects described in Exhubit No
the date of the transfer of the Cajun River Bend Interest

The Cajun River bBend Interest is to 8 pursuant
Agreement between RUS and PECO Energy Company dated as of Februarv 11, 1997 (the

PECO Term Sheet”). Pursuant to the PECO Term Sheet, the purchaser is to be PECO or its

o

designated assignee, unless RUS accepts an offer from another party. Any party
- & r p J

[ making a

competing offer shall submit the offer to RUS, Antn Larry A. Belluzzo, 14th and Independence

SW. Room 4031-S, Washington, D.C 20250 within the time period set forth below. The Term

i

Sheet is attached as Exhibit A to this Motion. It sets forth the operative terms of the propc sed

sale, except that the purchase price has been redacted
The purchase price has not yet been disclosed to the Trustee. For bidding
purposes, RUS desires other interested purchasers to contact RUS directly and meke amy
proposal without knowledge of PECQO's proposed purchase price. If requested, RUS will
disclose the purchase price to the Court in camera. In any event, the purchase price will be
disclosed in accordance with the provisions of paragraph 10 below
9 The Trustee would prefer that RUS disclose now the proposed purchase price, but
believes that the disposition of the Cajun River Bend Interest is sufficiently important that he
needs to proceed to request approval for the actions contemplated by this Motion prior to
disclosure of the purchase price. Each of the three proposed plans of reorganization before the
Court is contingent upon consummation of the River Bend Settlement. Consummation of the

River Bend Settlement requires, in turn, final disposition of the Cajun River Bend Interest




The Term Sheet provides the opportunity for third parties to submit a bid f
Cajun River Bend Interest to RUS. Because RUS has exercised Option 1 ut
River Bend Settlement, RUS is the party to receive and determine
Acceptance of a third- party offer 15 exclusively
to be valid, any such third-party offer must be received by RUS no later than fiv
y the datg on which the Court schedules a hearing on this Motion. Any bid submitted
after such date shall not be considered by RUS. In the event that RUS has received a timely
offer but has not yet determined to accept such offer, the time for disclosure of the proposed
purchase price to PECO will be extended until such time as RUS makes a determination 1
accept or reject such offer, which determination shall b2 made no later than the daie and time
of the hearing set on this Motion. The Trusie will request the earliest hearing date available
for the Motion which is at least thirty days after the filing of this Motion
11 Objections to the Motion should be filed with the Court and served on appropriate

parties at least five days prior to the hearing on the Motion

12 If RUS, in its sole discretior, accepts another offer and PECO does not submit

a higher offer, RUS has agreed that PECO should be paid a topping fee. If the purchase price

to be paid by PECO is disclosed by RUS, the Trustee, or the Court before a higher competing
bid is sabmirtted to RUS or the Court, such bid is accepted by RUS, and PECO does not submit
a higher offer, the topping fee will be the ereater of FECO's documented out-of-pocket expenses
up to $1 million that it paid in pursuing purchase of the Cajun River Bend Interest or 3% of the
difference between PECO's original proposed purchase price and the final purchase price

accepted by RUS and approved by the Court. If the purchase price is not disclosed by RUS,




the Trustee, or the Court before competing offers are due as set forth below and the Court does

“US

not consider and approve an offer first presented after such due date, or is disclosed by such

arty concurrently with or after a higher competing bid is presented, the topping fee will be

PECO's documented out-of-pocket expenses up to $1 million. In either case, RUS has agres
that payment of this topping fee shall be from proceeds of the Cajun River Bend Interest which
itherwise would go to RUS
Because the topping fee, if any, paid to PECO will be deducted from the net sale

proceeds which are paid, pursuant to the River Bend Settlement, to RUS, the topping fee has
no effect on the estute. RUS's claim against Cajun will be reduced to the full extent of the net
sale proceeds from the Cajun River Bend Interest which include any topping fee or PECO
expenses paid

14 The PECO Term Sheet contemplates the assumption by the Trustee, acting on
behalf of Cajun, of the River Bend JOPOA (with amendments thersto as set forth in the River
Bend Settlement) and the assignment of the River Bend JOPOA to PECO

15 The River Bend Settlement as approved by the River Bend Order resolves
outstanding disputes relating to the Cajun River Bend Interest and the River Bend JOPOA. The

River Bend Settlement's resolution of disputes does not take full effect, however, until

consummaticn thereof. Because of this, the Trustee has determined that the sale of the Cajun

River Bend Interest will not close prior to the closing of the River Bend Settlement, although

he expects that the two closings will occur concurrently
wh

16 The PECO Term Sheet satisfies the conditions of Option 1 for aisposition of the

Cajun River Bend Interest set forth in the River Bend Settlement. Nothing in the PECO Term




Sheet shall modify the River Bend Settlement and anv of its terms which conflict with or are r

included in the River Bend Settlement are eff date

Settlement must close no later than June 1, 1977 "unless the parties otherwise
14 of the River Bend Order authorizes any of the parties to move the Court for an
the date for the River Bend Settlement to close
The PECO Term Sheet provides that either RUS or PECO may terminate the
PECO Term Sheet if by September 30, 1997, among other matters, the Court has not approved

the sale to PECO on the terms and condition set forth in the PECO Term Sheet and this Motion

or if by December 31, 1997, the sale contemplated by the PECO Term Sheet has not closed

wil

The parties intend to attempt to complete the sale contemplated by the PECO Term Sheet prior

to June 1, 1997. If that does not occur, however, the Trustee, with the consent of RUS and
GSU, moves for approval of an extension of time for the consummation of the River Bend
Settlement as necessary 10 comply with the PECO Term Sheet or December 31, 1997, whichever
first occurs. GSU has agreed reasonably to cooperate in facilitating the sale of the Cajun River
Bend Interest. GSU's submission of an offer will not be construed as a failure to cooperate
GSU's obligation to cooperate in facilitating the sale of the Cajun River Bend Interest is a

continuing obligation and failure to so cooperate shall form the basis for a motion to extend any

deadline set forth herein
18 In the event that the sale to PECO contemplated by this Motion is not approved
or if PECO terminates or withdraws its offer to purchase the Cajun River Bend Interest on the

terms set forth in the purchase and sale agreement, RUS shall retain the right to exercise its




forth in the River Bond Settlemeut, includiag the sale of the Ca
Interest to a third party, accepting transfer of the Cajun River Bend lnterest
transferring the Cajun River Bend Intersst «0 GSU. In the event that GSU reasonably cooperates
in facilitating a transfer under the options set forth in the River Bend Settlement, RUS shall
exercise such options within ninety days of such failure of approval or the determination by RUS
that the sale to PECO will not be consummated. In the event that RUS does not exercise such
an opuion duning this period, it will be deemed to have exercised Option 2, which provides for
RUS takiry title to the Cajur R'ver Bend Interest. In the event that this paragraph becomes
operative, the parties will proceed expedi.ously to consummate the River Bend Settlement
provided, the final disposition of the Cajun River Bend Interest shall not be delayed bevond
December 31, 1997, and by that date, Cajun shall retain no interest in the Cajun River Bend
Interest, title to which it shall have transferred to RUS or others as provided herein, and the
River Bend Settlement shall have been consummated under its approved terms, except that, if
RUS has exercised an option under the River Bend Settlement and the only remaining condition
to transfer pursuant to such option is final regulatory arproval for such transfer or the actual,
mechanical transfer of title, the parties may agree to a further extension within which to close

the transfer

The Trustee requests that the Court find that the sale as sei forth in this Motion
in furtherance of tne River Bend Settlement is commercially reasonable and that PECO is

purchasing the Cajun River Bend Interest in good faith and th.< is entitled to the benefit of 11

J.8.C. §363(m). The Trustee avers that PECO has entered into the PFTC Term Sheet in good




ider which PECO has had the opportunuty to p

e by 3 F Y
Uty to purchase the Cajun

establishes the commercial reasonabieness of the proposed transaction

Vil

The PECO Term Sheet contemplates that PECO and the Trustee will execute a

formal purchase and sale agreement which will be submitted to the Court at least five days prior

to the date of the hearing on this Motion. The purchase and sale agreement will include the
purchase price

The PECO Term Sheet conditions the finality of the sale of the Cajun River
[nter=s: and the assumption and assignment of the River Bend JOPOA on the existence o
material adverse change, and satisfactory approval of the sale and PECO as purchaser and as
party to the River Ben! JOPOA by applicable regulatory agencies, and the completion of due
diligence. PECO has agreed, however, that it wii, complete its due diligence by the earlier of
sixty days from the date this Motion is filed and served or forty-five days after the Court
approves this Motion. The Trustee has agreed to request an early hearing date on the Motion
In the event that PECO does not receive the satisfactory cooperation of all parties needed to
compiete its due diligence, the Trustee, PECO, or RUS may request that the Court authorize an
extension of the time for PECO to complete due diligence

The Trustee's approved agreement with Wasserstein, Perella & Co., Inc
("Wasserstein") arguably allows payment of a commission to Wasserstein on account of a sale

of the Cajun River Bend Interest. Wasserstein has waived its right to a commission related to

the sale of the Cajun River Bend Interest pursuant to this Motion




WHEREFOR!
approve for consummation on the closing date
Cajun River Bend Interest free and clear of liens and encumbrances (¢

party whose offer is accepted by RUS pursuant to the PECO Term Sheet, and (1

assumpticn and assignment of .« River Bend JOPOA, all as set forth above

KANTROW, SPAHT, WEAVER, and BLITZEF
A Protessional Law Corporation

b
<

R e e ™ y

David S. Rubin (Louisiana/Bay #11525)
Connell L. Archey (Louisiamd Bar #20086)
Suite 320, City Plaza

445 North Boulevard

P.O. Box 2997

Baton Rouge, Louisiana 70821-2997
Telephone No.: (504) 3834703

Kenneth L. Cannon II (Utah Bar No.3705)
Lor A. Jenkins (Utah Bar No. 4060)
LeBOEUF, LAME, GREENE & MacRAE, L.L.P
1000 Kearmns Building
136 South Main Street
Salt Lake Ciry, Utah 84101
elephone No.: (801) 320-6700

Counsel for Ralph R. Mabey, Chapter 11 T:.stee
Cajun Electric Power Cooperative, Inc
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EXHIBIT A




AGREEMENT BETWEEN THE RURAL UTILITIES SERVICE
AND PECD ENERGY COMPANY

This Agreement. dated as of Febraary 11. 1997, is exesuted by and between PECO Esergy
Company ("PECO") and the United Saues of America, acuag Uwough the Administrator of the
Rural Utlides Service CRUST)

WHEREAS, RUS is authorizsd to scok & purchaser for the Cajun Ruver Bend Interest ("Cajun
River Dead lamren”) as that wem is defined in the Settlement Term Shest (“Term Sheet”) dated
as of May 1, 1996, by sad among Capun Elecmic Power Coopermtive, Inc. ("Cqjun”) operating
through its Chapter | | Trustes, Raiph R. Mabey (“Trustee”). Gulf Staes Udlides ("OSU™). and
RUS, pursuant to the Term Sheet and the order (Orser”) dated August 25, 1996, of the United
States Dustmet Court for the Middle Dismet of Louisians, approving O Term Sheet,

W.mwh?mSWRL’SNyMnuCﬂquﬂm
C&;unhvubadmmq\m’smuumwwndquommdo:‘a«righc
meomMpPWWCJOPOA')MhTm Sheet, (the Cyyun
m-«wmua,m'.mhmwmuwmcmmmrm
ah-rig)nmhMPOAMuTmSMmﬂmdyMQMh'kmm
lnuvn’).mmdnanpraced.smuhﬂemmmRL'SpmancmShmmd
Order,

wrmnas.nusmwbnu&mmmwumuwzco«mof
iummmrscom»mumcmhowm«mnofm@m;md

WHEREAS, the sale of the River Bend Laterest to PECO i to he made pursusnt t© Option | of
the Term Sheet, and this Agreement shall provide the terms wheredy such opuon shall be
mplemented by he Trustee,

NOW THEREFORE, for and i consideration of the premises and the munial covenaats
heremafter contaned, the parues harew agree as follows:

SECTION | RUS and PECO shall provide & copy of this Agreemen: © the Trustes in order W
uouxnmafmmsmmwsumnmnmopuouofmcremsm
ncowmmmmmrmmmmmmmw(u
dewﬁdmomMuuuMbwh
sals to PECO on ms sccepuable 0 RUS upon issuance of an order by the Cajun bwakruptcy
court consisten: with the terms of this Agresmezt. RUS and PECO shall request that the Trustee
M:deWmeTm. RUS and PECO to the Cajun
bankruptcy court to obtmin approval of tus Agreement aod of 8 mie pursuant herewo. Such
Wmmwmmmmmdwqmmmmmd v
conditions © closing sadisfacory w PECO, RUS and Trustee. '




SCCTION 2 The following sonditians precedent shall have be=o sansfied priof © e Tansier of
Gtle of the River Bead laterest from Cayum to PECO, peyment of the purchase price, and relcase
of liens &3 hereinafer provided (the *Clostg”™):

a) An ordes shall ave been eatered by the Cajun bankruptey sowt o the effest that

(i) e salt w PECO ur one of its Affiliases pursuast to the terms of the Purchace
and Sale Agreement shall hove been approved,

(ii) the amouat of RUS's claims against Cajun shall be reducad only 0 the exient
of RUS's recept of proceeds from the sale:

(i) the reicases by RUS of its licns and socumbrances ere not & walver o reiesse
of the poruon of RUS's clauns against Cayun that reman unsstsfied,

a.)mmcmbenmmmwymumﬁou
commercially reascnable price;

(v) PECO is 3 good faith purchaser as that term is used m Sechon 363(m) of the

(v]) the sssumptiva by the Trustee and the assignment w PECO of River Bend-
related exeutory contracts designated by PECO is approved: ed

(vii) the River Bead Interest is conveyed from Cajun 1o PECO fres and clear of all
liens xnd encumbrancer of third parties, except those agreed w by FECO,

(%) PECO shall Bave completd its due diligence review with respect 1 the River Bend
Interest and e Joiat Facilities (&5 defined w the JOPOA). mcluding regalstory natus
and complisncs, the ainzace of third party claims, wnd the operation and
maintenancs of the Jous Faslites.

(¢) The JOPQA shall have bees amended in the respects described m Exhubit Ne. | to e
Tesm Shest, and 85 modified the JOPOA shall bave been assumed by the Trustee and
the Truswee shall assign e amended JOPOA o PECO a Closing;

(d) All applicable waiting periods under the Hart-Sco-Rodine Ast shall have expired or
been terminated and e consent or approval required of the Depurtnent of Justce and
the Federal Trade Commission, if any, shall heve been cbtuined,

(2) The Trustee shall have depositad m escrow the sum provided for in the Term Sheet a3
& decommissioning wust fund (the “Decommissioning Fund™) to be wsed for the
pruhnmdimotdmminiMwwnd:ﬁmdianmShmm
subject W exIUw nstructions satisfactory to PECO, RUS aad Trustes;




) Trustee and PECO shall have executed a Purctiase and Sale Agresment acceptadic to
L‘Smmnvm&wmuc.mnddun;cm&ucm
satisfacory W PECO, RUS and the Trusee:

Uniesy otherwise waived by PECO, thers shall bave occurred no material sdverse
change in the Joint Facilites from thewr condition as of the dare of execumion of this
Agromnen: uati] Closmng. including but not Limitad to n angowng unscheduled
outage; the pendency of » matenal vioishon of the River Bend operatng license of
wny other Nueiesr Reguiatory Cotamussion CNRC™) requirement, the unfavurable
terminanoe of exisung Nel supply or exrichmen: couyacts, e ocourence of a
material or equipmen: e wiveh reguires expeaditure by M'ECO » exceas of
$1 million within uoe yex of Closing, & change in plex equipment or plast
performance which durg diligeace uxItases projested operaling costs dunag any
ungle yews, 1997 through 2001, by §% or more sbove opeeating and/or capital
expenditae levels projested by GSU m documents provided w0 PECO om Augu= 6
1996 by the U.S. Departmen of Justice, exciusive of incressed expenditures for a
power uprste and associaterd Migh pressure sream furbne TODE replaceTes.

(h) MlmwwmmwwhnMow

() Al agrecments with GSU/Egrergy, 23 sgroed 1o by GSU under the Term Sheet
iscluding agresment over GSU/Extargy's provision of ransmismon service for
completed; and

G) The form of all docurmenss  be delivered in connection wids Closing and the vansfer
of tdde © PECO or one of its Afflliazes shall have becn agreed upon by Trustee, RUS
and PECO, Sech documeutation sball inciude:

(i) A reienss of lien executed by RUS reieasing all of 1tx liens and encumbrmces
on the River Bend [nterest 2t the time of the transrer of ttle.

(1) Sale documents tn proper legal form adequately describing the River Bend
Inrerest and trensferring good eod markstable St of the River Bend Interest
w PECO. ‘

(i) Evidencs that the Trustee shall have established the Decommussiorung Fund.

(iv) Evidence that PECO shall have established the Lemer of Credi, provided for
in Section 5 beren.
(v) Evideocs that the Trustes bas given satisfactory notiee *0 all appropriate third

parties w convey the River Bend [nterest fre and clowr of all liens and
encum oTRnces.




SECTION ] Tite tw© the River Bend Loterest and azsocusied owgership nsks shall not pas< 1o
PECO uaiil Closiag

SECTION ¢. At Closing, the fnllowing shall acour

(a) RUS shall recerve from PECO the Purchase Price, by drawing under the Lener of
Credit and the Accrued lnterent Paymen (as provided in Seston ¢ herown)

(b) Pur-want to the order described in Section 2(s) above, PECO shall assume all of
Cajun's Gnerest and obligunons from the dme of Closing under the JOPOA, the NRC
license aad any recordad documents of mansfer hetween Coun od GSU relatog ©
Ruver Bead. and all sueh nrerest and obligancn shall be cancsied aod terminated as W
Caran from the dme of Closing. PECO shall become obligaed fully comply with
the Capun NRC icerme requurementy, sll other applicabie liws and regulauons, and
the provisions of the JOPOA, as amended in the respecss descrived in Exhibit Ne. | ©
the Term Sheet. from and after the dawe of Closing.

‘ RUS“mm“aimuPEm,dtlmythmlnlmofnilm
liens and encumbrinces in recardable form on the Cajun River Bend interest. Such
retease shall be delivered and accepted WATHOU Covengl 0T Wamaary, express or
:mmamamm.mmmcxmwkmbmmmmmy
CORNNEnCy.

(J) Trustee shall exesuts and deliver © PECO or s PECO's option, ios designated
Affiliate, transfer docaneats sufficient to convey title free and clear of liens ad
mmu.»mummmemw
sufficient o comvey ™ PECO all #zhts to the Decommisvioning Fund © e used as
wﬁmhlcmvmamwmumeﬁm&mnnmznmu
well a3 i Decornimsioning & delom) W We Teus Sbeet, with exceas proeseds m
the Decommissioning Fuad after cormpletion of Desommusioning remmad o the
RUS, pursoan 1o the Term Sheet.

SECTION §. (a) The peice to purchase the River Bend interest shall be § MM, ("Purchase
Price™. PECD shall furmsh to RUS & letter of credit for the Purchase Price narainy
RUS 3 beneficiary and issued by & federally insured bank approved by RUS aod
having conditions © drawing sstisfactory © PECO, RUS end Trustes (the "Letter of
Credit™). Such Lemer of Coudit shall be provided on or before the date that the
~rustes files & motion with toe Cajun bankruptcy court to approve e sale ©© PECO.

(®) PECD shall make 3 payment to RUS a1 closing represemting inicres: ou e Purchase
Price that would have scerued from the daze thas the Trustee {lius 2 motion with the
Qmwwmwonhal:mPECOmﬂw(&c‘Amd
laterest Payment™). The mee of interest used o calculae the Accrued [nterest




Pmmﬂhﬁwmw%)p&mmmpmddmmw on the
anniversary date of the filing by the Trustee of the motion referred 1 in Secuon |

(¢) RUS will recommend to Trustee that PECO become the marketer of River Bend net
dmdmnwo(humwrhmwmﬂumn
pracucable after the date that the Trustee fles a moton 10 approve the sale until the
carlier of () Closing or (i) wrminarion of the Purchase and Sale Agreement

SECTION 6. (a) This Agresment may be termunated st the election of either party (if so
terminated the Letter of Credit shall expire or be canceled) if either:

(i) on September 30, 1997 PECO is not the River Bend Markrter and the Cajun
benkruptey cowt has not approved this Agreement or,

(i) by December 31, 1997, Closing bas not ocsurred.

(™) If the Purchase and Sale Agreement is rejected by the Cajun bankruptey court, this
Apmtmy&mﬂndu&ceiduofdﬁemm&dnmm
Lenter of Credit shall expire or be canceled.

(c) MthmeECOifﬁ)hdmdmmmufm
10 in Section 2(b) reveals & situation, uaknown by PECO when it executed this
mmr&cowymbhaMymm&dmm
) there oceurs & material adverse change which is not waived by PECO pursuant w0
Section 2(3). o such event, the Letter of Credit shall expire or be canceied.

(d) PECO shall not receive the payments provided for in Sections 9(b) or 9(c) if either:
() PECO temminates this Agrvement pursuant o Sections &a), &(b), or &(¢); or

(i) RUS terminses this Agreement pursusnt to Sections &(2) or &(b) before the
Caiun banicuptey coumt is preseazed with & higher competing bid.

SECTION 7. PECO may designate ooe of its Affilistes to be the transferee of the River Bend
Imterest end may assign its rights and obligations hereunder w such Affiliate, if such Affiliate
meets then-spplicable NRC requirements, withoit further consent by RUS or Trustee.

SECTION 8. Except as provided iz Section 9 of this Agreement, RUS and PECO shall each
bear its own expenses in negotating this Agreement and effectusting the sale, including, but not
limited to, the fees and expenses of its anomeys, consultants, and advisors.




SECTION 9. (&) RUS represenss 1o PECO that it as pot entered iato or execuled any
insTrument with any other parry thal would constinue 3 aTeatly dunding purThase
uwmxunmmmmommo{unwmhm
RllﬂanmﬂmMWWtﬂlmmthohﬂhcmﬁg
offers for the Ruver Bend [nterest ‘ollowing executiun of this Agreement. or sezk
\neernal gpproval for widisonal offers for the River Dend loterest other than thase
denlucsymhnmmwmlﬁz!h'rma files a motion 1o approve
(s Agrommest This is not inteaded w preveat RUS from responding t© any party
who coomets RUS coucerning the River Bam [ntevest or from discuswing such parry’s
proposal © purchase the River Bend Interess RS may, in 15 sole discretion, aczept
cuch 3 competing offer prior to the date an which o Cayun BIRKIUPICY COurt enteTs
2 order approving the sale o PECO

(b) PECO believes thar the Purctiase Price & busigess-sensinve mformaton PECO
merefore will request e Trustes 1o redact the Purchase Price from public Slings wmtil
the eatry of the order approviag the sale. The RUS will support this request. L 40)
PECO's purchase price o disclosed by RUS, the Trustes, or the Cajun bankruptey
court, before & higher competing bid is preseated o the Cayon banirupey court (if) 8
umthuqumhuhmmuwudbyRUS.m
(iii) PECO does not submit 8 highes affer, the Letter of Credit sbv.l be returned
undrawn to PECO, and PECO shall be paid 2 wpplay *  Thus wpping fex shall
equal the gream of (a) PECO’s dosumeaied our-of-pock expenses that 1t paid m
pursuing the purchase of the River Bend Interes. -, to 7. million. or () 3% of the
difference between PECD's ariginal proposed purchuse price snd the final purchase
m-mwws-nwbyumwmmmmm
Mm?imnuummurmmmmmmmm

RUS. Payment to PECO thall oceur simulftancous with payment © RUS of proceeds
fom the successiul bidder.

¢) () PECO':MMhmMWRUS.me,aMCajm
bankruptey court before & kigher competing bid is presented to the Cajan hanknumtey
court, or is disclosed smuitanenus with or after & ligher compenng bid i3 preseated 10
the (Cajun benkruptcy cowrt, (ii) & competing bid is recetved by the Cajun bankrupy
court and accepted by RUS, and (1) PECO does oot submit & higher offer, the Leam
of Credit shall be returned 1o PECO undrawn, and PECO shall be reimbursed for
documented owr-of§ cket expenses that it paid I pursuing the purcsase of We River
Bead lntorest, op o $1 million, with such payment to PECO w be deducted by the
Trastes from the oet procesds remitiad o the RUS.

(d) PECO sgrees to make svailabie o RUS oo request all records documenting PECQ's
ouowammmup@mdumﬂwmwm

SECTION 10. Nothing in this Agresment, sither express or implied, is intanded to confer any
d&aamﬂ.wﬂa«hme{dﬁlw«nmmmmn?ﬁcomRUS




SECTION 11. This Agreement sets forth the eature Agreement of the parties with respect o the
tansacton contemplated hereby and supersedes all prior agreements and understandings with
respect (o the subject matter hereof

SECTION 12 This Agreement shall remain in effect until Closing or termination s provided m
Section 6 hereol

SECTION 13. PECO hereby agrees that nothing in the Term Sheet or this Agreement shall give
rise to0 any obligation or liability oa the part of RUS to PECO with respect to the purchase,
ownerskip or operation (including Decommissionzag of Decommissioning Costs, as defined in
the Term Shest) by PECO of the River Bend nuciexr power plant or the River Bend Interest

IN WITNESS WHEREOF, the parties hereto have caused this Agreemment to be duly
executed as of the date and year first above written.

UNITED STATES OF AMERICA

Ly %% Q_,mn

\‘ \
Wally B. Beyer \ S
tomin
Rural Utlites Service

PECO ENERGY COMPANY




IN THE UNITED STATES BANKRUPTCY COURT

FOR THE MIDDLE DISTRICT OF LOUISIANA

In re ) CIVIL ACTION
NO. 94-2763-B2
CAJUN ELECTRIC POWER
COOPERATIVE, INC., BANKRUPTCY CASE
NO. 94-11474
Debtor

Chapter |
Federal Tax Id. No.: 72-0655799

Ralph R. Mabey, Chapter 11 Trustee (the "Trustee”) for Cajun Electric Power

Cooperative, Inc. ("Cajun”), by and through undersigned counsel, in exercising the authority

provided to him by the Order and Judgment Approviig Settiement By and Among Cajun Electric
Power Cooperative, Inc., Entergy Gulf States, Inc., Entergy Corporation, and the Rural Utiliues
Service of the Department of Agriculture entered by the United States District Court for the
Middle District of Louisiana on August 26, 1996 (the "River Bend Order"), submits this
memorandum of law in support of his motion (the “Motion™) for an Order confirming that the
following actions compiy with the terms of the River Bend Order: (1) the Trustee's sale,
pursuant to section 363, of Cajun's 30% interest in the River Bend nuclear generating facility
and related assets (the "Cajun River Bend Interest”) free and clear of liens and encumbrances
pursuant to agreement between Rural Utilities Service of the United States Department of

vi

Agriculture (“RUS") and PECO Energy Company (*PECO"), and (2) the Trustee's assumption




of the Joint Ownership Participation and Operating Agreement, River Bend Unit |
Plant, as amended (the "River Bend JOPOA"), and his assignment thereof
FACTS
The Trustee adopts the facts set forth in the Motion
LEGAL DISCUSSION

[he Procedure Followed bv the Trustee in the Sale of The Cajun River Bend
Interest Is Appropnate

The procedure followed by the Trustee with respect to the sale of the Cajun River Bend

Interest has been dictated in large part by the River Bend Order. The Court has previously

approved that order and the procedures set forth thereunder. The Court has ample authority to

provide for the disposition of estate assets and, therefore, to provide procedures for the sale of

assets including procedures for competitive bidding of an asset. Van Huffel v. Harkelrode, 284
U.S. 225, 227, 52 S.Ct. 115, 116 (1931)(sale power is implicit in court); In re Summit Corp.,
891 F.2d 1 (1st Cir. 1989)(court has plenary power to provide for competitive bidding)

The procedures followed in this case are designed to produce the best offer for the Cajun
River Bend Interest. The topping fee allowed to PECO will not chill any bidding or prevent the
process from producing the best sale price for the asset. The topping fee will be deducted from
the net sale proceeds payable to RUS and, thus, wi.i have no effect of the estate

Also, it is appropriate to defer to RUS with respect to the acceptance or rejection of
competing offers for the Cajun River Bend Interest. Courts routinely defer to the “business
judgment” of debtors in possession or trustees with respect to the sale of estate property. 3ee

¢.8 Inre After Six Inc., 154 B.R. 876 (Bankr. E.D. Pa. 1993). In this case, it is the Trustee's

judgment to allow RUS, in accordance with the River Bend Order, the right to determine what




constitutes the best offer for the Cajun River Bend Interest. It is RUS which holds a lien on the

Cajun River Bend Interest to secure several billion dollars of loans and loan guarantees to Cajun

Although the sale price has not yet been disclosed, it 1s clear that the purchase price will be a
small fraction of amounts owed to RUS on account of moneys it advanced or guaranteed to
Cajun for its investment in the River Bend plant. The Trustee has not disputed and does not
believe ther¢ ¥ists a basis to dispute, successfully, the RUS lien in the Cajun River Bend

A

Interest. Accordingly, any sale of the asset free and clear of liens requires the consent of RUS

under section 363(f) of the bankruptcy code. Thus, any sale of the Cajun River Bend Interest

may be subject, effectively, to veto by RUS. Accordingly, it is not only appropriate, but

expedient and necessary that RUS approve or disapprove any sale offer

[he Sale of the Cajun River Bend Interest is In the Best Interests of the

aiun
Estate and its Creditors

Sales of estate property must be in the best interests of a debtor’s estate and its creditors,

and ideally, should further the debtor’s proposed reorganization. [n re Continental Air Lines.

loc., 780 F.2d 1223 (5th Cir. 1986)(examining benefit of sale to creditors and effect of sale on
future plan of reorganization)

As stated above, the sale of the Cajun River Bend Interest is driven and set forth by the
procedures set forth in the River Bend Order. The River Bend Order effectively allows for the
reorganization of Cajun by providing for the divestment of Cajun of an interest that was
otherwise burdensome to the estate. Accordingly, because the River Bend Order facilitates

reorganization, the sale of the Cajun River Bend Interest as contemplated by such order is also

in the best interests of the estate




The Sale of the Caiun River Bend Inter=st Mav Be Made Free and Clear of all
Liens and Interests

Section 363(f) of the bankruptcy code allows for a sale free and clear of all liens and
interests if the party holding the lien or interest consents to the sale. In this case
is the sole lienholder in the Cajun River Bend Interest, has consented. Furthermore, to the
extent GSU might be deemed to hoid any interest in the Cajun River Bend Interest, it has also,
in the River Bend Settlement, consented and agreed 10 coopc-ate in the proposed sale

4 The Sale of the Cajun River Bend Interest Is Made in Good Faith

Sales of a debtor’'s property are made in good faith when they are negouated at arm's

length and are free of collusion or fraud. [n re Ewell, 958 F.2d 276, 281 (9th Cir. 1992); In

re_Rock Industries Machinery Corp., 572 F.2d 1195, 1198 (7th Cir. 1978). PECO is not an
insider of any of the parties to the transaction and has made an offer for the property at arms’
length. The Trustee has averred that good faith exists with respect to this fransaction and the
procedures approved in the River Bend Order which are designed to produce the best offer for
the Cajun River Bend Interest

WHEREFORE, the Trustee prays that the Court approve the Motion




DATED this 27 day of April, 1997

H\DAVIO\W 26604\ PLEADSYT\RIVBEND MEM

KANTROW, SPAHT, WEAVER, and BLITZER
A Professional Law Corporation

-
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David S. Rubin (Louisiana Bar #11525)
Connell L. Archey (Louishdna Bar #20086) -
Suite 300, Ciry Plaza

445 North Boulevard

P.O. Box 2997

Baton Rouge, Louisiana 70821-2997
Telephone No.: (504) 3834703

Kenneth L. Cannon II (Utah Bar No.3705)

Lon A. Jenkins (Utah Bar No. 4060)

LeBOEUF, LAMB, GREENE & MacRAE, L.L.P
1000 Keans Building

136 South Main Street

Salt Lake City, Utah 84101

Telephone No.: (801) 320-6700

Counsel for Raiph R. Mabey, Chapter 11 Trustee for
Cajun Electric Power Cooperative, Inc




IN THE UNITED STATES BANKRUPTCY COURT1

* FOR THE MIRDLE DISTRICT OF LOUISIANA

In re CIVIL ACTION
NO. 94-2763-B2
CAJUN ELECTRIC POWER
COOPERATIVE, INC., BANKRUPTCY CASE
NO. 94-11474
Debtor

Chapter 11
Federal Tax Id. No.. 72-0655799

TRUSTEE. TO SELL RIVER BEND INTEREST FREE AND CLEAR

This matter coming to be hearing on the Motion (the “Motion™) of Ralph R. Mabey,

Chapter 11 Trustee (the "Trustee") for Cajun Electric Power Cooperative, Inc. ("Cajun"),

brought in exercising the authority provided to him by the Order and Judgment Approving

Settlement By and Among Cajun Electric Power Cooperative, Inc., Entergy Gulf States, Inc.,
Entergy Corporation, and the Rural Utilities Service of the Department of Agriculture entered
by the United States District Court for the Middie District of Louisiana on August 26, 1996 (the
"River Bend Order"), to confirm that the following actions comply with the terms of the River
Bend Order: (1) the Trustee's sale, pursuant to section 363, of Cajun's 30% interest in the
River Bend nuclear generating facility and related assets (the "Cajun River Bend Interest”) free
and clear of liens and encumbrances pursuant to agreement between Rural Utilities Service of
the United States Department of Agriculture (*RUS") and PECO Energy Company (*PECO™),

and (2) the Trustee's assumption of the Joint Ownership Participation and Operating Agreement,




River Bend Unit | Nuclear Plant, as amended (the "River Bend JOPOA"), and his assignment

thereof

Upon consideration of the Motion, due and proper notice having been provided thereof
to parties entitled thereto, and on the basis of the record of this case, it appearing that the sale
as set forth in the Mouon in furtherance of the River Bend Serttlement is commercially
reasonable anf_i".haz PECO is purchasing the Cajun River Bend Interest in good faith, and
pursuant to 11 U.S.C. § 363, Fed. R. Bankr. P. 6004, and the River Bend Order;

The Court having considered all objections to the Motion not withdrawn, if any,;

The Court is of the opinion that the Mouon is meritorious; accordingly,

IT IS ORDERED THAT:

l The Motion is granted
y) All objections are denied with prejudice
3 The sale of the Cajun River Bend Interest free and clear of liens and

encumbrances as set forth in the Motion and the River Bend Settlement is approved

4 The Trustee's assumption and assignment of the River Bend JOPOA is approved
5 PECO is entitled to the benefit of 11 U.S.C. § 363(m) as a good faith purchaser
6 The Trustee, RUS, and PECO are hereby authorized to execute, deliver, and

perform their respective obligations with respect to the sale of the Cajun River Bend Interest and

to execute any and ail other documents, instruments and agreements and to take any and all

ro




actions necessary to complete the sale of the Cajun River Bend Interest

Baton Rouge, Louisiana, this _ dayof __ , 1997

Honorable Frank J. Polozola
United States District Judge

HADAVID\ WP 26604\ PLEADSYT , IVBEND ORD




UNITED STATES BANKRUPTCY COURT

MIDDLE DISTRICT OF LOUISIANA

In re CIVIL ACTION
NO 94.2763-B2
CAJUN ELECTRIZ POWER
COOPERATIVE, INC ., ) BANKRUPTCY CASF
NO 94-11474
Debtor
Chapter 11
Federal Tax Id. No.: 72-0655799

CERTIFICATE OF SERVICE

I hereby certify that | have mailed a copy of the follow ing pleadings to all persons
shown on Exhibit A attached hereto on the 2 day of April, 1997
1 Motion of Ralph R. Mabey, Chapter 11 Trustee to Sell River Bend

Interest Free and Clear and To Assume and Assign Executory
Contracts

Proposed Order Approving Motion of Ralph R. Mabey, Chapter 11 Trustee, to
Sell River Bend Interest Free and Clear and to Assume and Assign Executory
Contracts

Memorandum in Support of Motion of Ralph R Mabey, Chapter 11 Trustee, to
Sell River Bend Interest Free and Clear and to Assume and Assign Executory
Contracts

7 -

bl K —
Connell L. Arch&y

. ’
—




Western Fuels, lac
4301 Wisop Bivd., Swie 808

+4n11

Arlington VA 22203

njamin C. Ackerly
Huntoo & Williams
Riverfroa. Plaza, [ 1th Fl., 951 E. Byrd St

Richmond VA 23219

Marc F. Barker
William L. Downing & Assoc
P O Box 45112 Dept. 198
Baton Rouge LA 70895

Larry Brandman
CS Firmt Bosion
55 E. 51nd Street

New York NY 10055

Mr. Joe H. Bynum
Big River Indusines, lac
3085 E. Shadowlawn Aveaue, N E

Atlanta GA 30305

Sonia U. Chae
500 W. Madison, Suite 1400

Chicago IL 60661-2511

Melanie Rovner Cohen
Altheuner & Gray
10 South Wacker Drive, Suite 4000

Chicago [L 60606

Mr. Gary L. Conlay
Valley Eiectne Memberstup Corporation
P.O Box 1188

Natchitoches LA 71458-1188

John J. Dawson
Streich Lang
I N. Central Avenue., Renaissance One

Phoenix AZ 85004

George M. Fleming
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JAF Boxr 1127

New York NY 10116

Gerald Amero
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Ooe Monument Square
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Steven Baron
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P.O Box 12548
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Mr. Robert Brautovich, Manager
Burlington Northern Railroad
1700 Coounsntal Plazs, 777 Mauwn Strest
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Mary Catherine Cali
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Baton Rouge LA 70821

Mr. Peter A. Chapman

30! N. Harrsoo Street, S.ute 206

Princeton NJ 08540

Carolyn S. Ccle
Office of the U S. Trustee
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New Orleans LA 70130

Gail A. Crowell
Comptoa, Crowell & Hewtt
P. O. Drawer 1937

Biloxi MS 39533-1937

Al Ewing
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Michael R. Fontham
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400 Poydras Street, 28tk Floor

New Orieans LA 70130

Marc F. Barker
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Jarreau LA 70749
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Mr. Jim B. Brown

Central and South West Corporation
1616 Woodall Rodgers Freeway

Dallas TX 75202

Mr. Ronald J. Calise
Wassersuan Perella & Co., Inc
31 West S20d St

New York NY 10019
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Breazeale. Sachse & Wilson
P.O. Box JI¥7

Baton Rouge LA 70821

Brendan Collins
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Washington D.C. 20004

James J. Davidson
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P. Q. Drawer 2908

Lafayette LA 70502

Matt J. Farley
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New Orleans La 70130 Foxboro MA 02035

Public Utilities StadT
P.O Boxll7¢

Jackson MS 39215-1174




Joe Frniend
Breazenic, Sachse & Wilson, L L P

W9 Poydras Street, Sune 2400, LL&E To

New Orleans LA 70112

Imng D. Gaines
Gawes Law OfT ey
312 E Wisconsio Ave., Ste 208

Milwaukee W1 53202

Carl H. Hanchey
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Lake Charles LA 70602

Mr. Jeffrey P. Hemmel
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Denver CO 80202
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Patrick E. Henry
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Baton Rouge LA 70809-7000

Mr. Jeffrey Levinson
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Cleveland OH 44114

Charles N. Malone

Atorney at Law
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Heary C. Gahagan, Jr
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A, ] Weller Corporation
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Mr. David R. Hunt
Hunot & Ross
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Brian A. Jackson
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Henry J. Kaim
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Houston TX 77002

Nicholas F. LaRocca, Jr
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Federal Energy Regulatory Commussi
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George Marcus
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Mr. Robert C. Marshall
Trouumac Sanders LLP
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Atlanta GA 30308-2216

Robert R. McBnde
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Lafayette LA 70502
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IN THE UNITED STATES BANKRUPTCY COL’RT

FOR THE MIDDLE DISTRICT OF LUU’[SL\NA

In re: CIVIL ACTION

NO. 94-2763-B2
CAJUN ELECTRIC POWER

COOPERATIVE, INC , BANKRUPTCY CASE

NO. 94-.11474
Detrtor.

Chapter {1
Federal Tax Id. No : 720655799

b N’ N et N N N e e

QRDER APPROVING MOTION OF RALPH R. MABEY. CHAPTER 11
TRUSTEE, TO SELL RIVER BEND INTEREST FREE AND CLEAR

AND TQ ASSUME AND ASSICN “XECUTORY CONTRACTS

This matter came on for hearing on the Motion (the “Motion”) of Raiph R. Mabey.
Chapter 11 Trustes (the "Trustee™) for Cajun Electric Power Cooperative, loc. (*Cajun”),
brought in exercising the authority provided to him by the Order and Judgment Approving
Setticmment By and Among Cajun Electric Power Cooperative, Inc., Entergy Gulf States, Inc.,
Entergy Corporation, and the Rural Utilities Service of the Department of Agniculwure entered
by the United States District Court for the Middle District of Louisiana on August 26, 1996
(the "River Bepd Order”) and (be Settiement Term Sheet dated as of May 1. 1996 among the
Trustee acting oo bebalf of Cajun, Rural Utilities Service, and Gulf Staes Utilities (the “Term
Sheet”), to confirm that the following actions comply with the terms of the River Bead Order
and the Term Sheet: (1) the sale, pursuam to section 363 of the Bankruptcy Code apd the
Agreement dated as of February 11, 1997 berween Rural Utilities Service and PECO Encrgy
Company (the “PECO Agreement®), of all of Calun's right, utle, and umerest in and tc the
River Bend muclear generating facility and all rights ansing pursuant to aad as described in the

River Bend JOPOA (heremafter defined) and relsted documenss and as may reiate (ereto
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agy way (the *Cajun River Bend Interest”) free and clear of liens and encumbrances, and
(2) the Trustee s assumption of the Joint Ownership Participaton and Operuting Agreement,
River Bend Unit | Nuclear Plamt, as amended (the “River Bend JOPOA®), and his assignment
thereof 10 PECO Energy Company (“PECO")

Upoa considerstion of the Motion, due and proper nouce having been provided thereof
10 parties entitied thereto in accordance with the applicable provisions of Rules 2002(2) and
6004 of the Federal Rules of Bankruptey Procedure and s supplemented by the addinonal
pouce provisions of this Order, and on the basis of the record of this case and the evidence
proffered or presented and arguthent presented at the hearing, it appears that the salc as set
forth in the Moton in furtherance of the River Bend Order and the Term Sheet 15 commercially
reasonable, that the actions of the Trustee and Rural Utilities Service ("RUS”) related (o the
sale are approprizie and cotsiseent with the River Bend Order and the Term Sheet, and that
PECO is purchasing the Cajur River Bend Imerest m good faith, and that the sale should be
approved pursuant to 11 U.S.C. § 363, Fed. R. Bankr P. 6004, the River Bend Order, and the

Term Sheet. The Court, poting that no objections to the Motion have been fijed, oral reasons

having been given on the recard, is of the opinion that the Motion is meritorious; accordingly,

IT IS ORDERED THAT:

1 The Motion 15 gramed,

3 All objections are denied with prejudice.

3. The sale of the Cajun River Bend Iuterest to PECO free and clear of all liens
and encumbrances pursuanmt to the terms apd -onditions of the Purchase and Sale Agreement
berwsen the Trustee and PECO 1s confirmed as being in compliance with the terms and

conditions as s2t forth in the Motion, the Term Sheet. the River Bend Order, and is approved.
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S/39/8Y 1004 AR




4 The sale of the Cajun River Bend Interest has been conducted w 3 comumercially
reasopable manner for & comruercially reasonabdle pnce.

5 The Trustee's assumption and assigrment to PECO of the River Bend JOPOA
pursuant 10 11 U.S.C. § 365(a) and (f) is approved, to become effective upon the closing of the
sale of the Cajun River Band loicrest.

6 PECO is purchasing the Cajun River Bend Loterest in good faith and, therefore,

is entitled to the benefit of 11 U.S.C. § 363(m)

7. Subject tu the reservation of claims by RUS agawnst Cajun's estate set forth in

paragraph 9, the conveyance from the Trustee to PECO is made free and clear of all claims

which have been or could have been asserted by any third party against the Cajun River Bend

Imerest. and related real property, resl rights, tangibles, meangibles, and personal property,

and all lieps and encumbrances which are charges against or interest in the Cajun River Bend
Laterest which secure paymen of debt or performance of an obligauon by Cajun including,
without lizaitauon, those of taxing authonues.

8. The Trustee. RUS, and PECO are hereby authorized to execute, deliver, and
perform their respective ot.igztions with respect to the sale of the Cajun River Bend Interest,
the transfer of the Trust Fund (as defined in the Term Sbeet), and the assumpuion and
assignment of the River Bend JOPOA, and to execute any and all other docur ents, msSTuUmMents
mdwvmmsmdmmkemywmacuommmmmmplmthculecftheCajun
River Bend Interest, the cransfer of the Trust Fund, and the ssumpoon and assignarent of e
River Bend JOPOA concurrent with the consummation of the River Beud Setlement.

9. The reicases by RUS of irs liens, encumbrances, apd clauns against the Cajun
River Bend Lugerest shall pot constgure 8 waiver or release of the poruon of RUS's claims
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against Cajon that remain unsausfied by receipt of the purchase price by Cajun or a waiver or
release of its liens and encumbrances agamst nop-Kiver Bend asseus of Cajun. The amouat of
RUS's claim against Cajun shall be reduced only to the extent of RUS's recempt of proceeds
from the sale. The proceeds of the sale are suthorized o be pad directly o RUS by PECO

10 Other parties who hold a lien or clamm of record aguinst the Cajun River Bend
laterest are hereby ordered w exscute, deliver to PECO, and perform reieases of such claims
and liens and relared documentation as they pertain (o the Cajun River Bend Interest

11 The Louisiana Public Service Commission (*LPSC™) has no objection to the sale
of the Cajun River Bend Interest o PECO and will issuc an order of no opposition on or

before Jupe 11, 1997, This Order i without prejudice to the right of the LPSC (o attempt

assert jurisdiction over the approval of the sale of otber assets of Cajun or the right of Cajug or

the Trustee (o assert that the LPSC is not required 1o approve a sale of Cajuu's assets

12.  The Trustwee is suthorized to assign and transfer to PECO the Trust Pund (s
defiped in the Term Sheet) in the amount of $125,000,000 m 1995 dollars as provided in the
Motion, the River % Qrder, the Term Sheet, and the Purchase and Sale Agreement, which
Trust Fund is 1o be us+4 solely for Decommissioning as defined in the Term Sheet.

13, Within ten (10) busiaess days from the date of enry of this Crder, the Trustes
shall mail notice of such eatry dated the date of mailing rogether with a copy of this Order and
the Motion and the Purchase and Sale Agreement to those persons and enuties whose names
and addresses are set forth on Exhibit A to this Order as well as the “short service list” used in
this case. If po wrirten objections are filed within ten days of such mailing, this Order shall

become fina). In the event that an objection is flled within this ten<'ay period, 3 hearing on
such objection will be prompuly set
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14 he Trustee s motion for approval of an extension of tupe for the consummation
of the sextleme contemplated by the Term Sheet (defined in the Motion ws the “River Bend
Settlement”) (1) as necessary to comply with the PECD Termn Sheet or (i) December 31, 1997,
whichever first ocours, s gramed

15 lo the evers that PECO termuinses or withdraws i°* offer to purchase the Cajun
River Bend Imerest, or 4 for azry other reasan the sale o PECC is pot consugunated,
paragraph 18 of the Motion will gover 1 (he actions of the Trustee, RUS, and GSU and the
Court will entertain motions by any interested party for an order to mandate the CONSULDMUOD
of the settlemwnt & provided there and to provide for an exiension of time to effectuate the
River Bend Setuement if agreement between the parties is not reached

16 Nothing in the PECO Term Sheet shall modify the River Bend Settement and if
any of its terms which conflict with the River Fend Settlement are cllective only between the
RUS and PECO except the date by which the Rivar Bend Setlement ruust be conswnmated.

17.  The Trusee is suthorized w bring such motions a8 he deemns appropriate 1o

furtherapce of this Order and the ransactions contemplsted bereby

18,  Nothing hersin shall affect or b construed a5 an adfudication of the rights of

any party in connection with 1ssues raised v Cajun Elecric Members Comumities v, Mabey,
Adversury Proceeding No. 961052,

Baton Roage, Louisiaos, this ¥ day of May, 1997

gOD ©/30/97 e 'IW:._

NOTICE MAILED 1O
0. 5/30/97 gy mm Honorable Fraok J. Polozola

United States District Judge
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