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SUMMARY

The Texas Supreme Court interprets a settlement agreement governing uranium mining operations and
groundwater restoration obligations. The Court holds that surrounding circumstances may inform, but
may not alter or contradict, the unambiguous language of a contract or establish the parties’ subjective
intent. It reverses the lower courts and renders judgment for URI, Inc.
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PROCEDURAL POSTURE Uri sought declaratory relief establishing its compliance with a
settlement agreement governing the resumption of uranium mining.
Kleberg County counterclaimed for breach of contract, declaratory
relief, damages, specific performance, and attorney's fees. After a
bench trial, the trial court found an unintentional breach concerning
restoration of Well I-11, awarded nominal damages, and ordered
continued restoration. The court of appeals affirmed liability, reversed
and remanded on attorney's fees and the mining-abatement remedy,
and the Texas Supreme Court granted review.
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QUESTIONS PRESENTED

1. Whether surrounding facts and circumstances could be used to construe the unambiguous Settlement
Agreement as prohibiting URI from considering 1987 baseline data.

2. Whether section 11.1 of the Settlement Agreement required URI to restore Well I-11 based on the 1985
baseline data despite the 1987 baseline data showing no suitability for the specified uses.

3. Whether URI breached the Settlement Agreement through the content or form of its section 11.1
certification.

HOLDINGS

1. Surrounding facts and circumstances may be considered only to inform the objective meaning of
contract language; they may not be used to add, alter, contradict, or create ambiguity in unambiguous
terms or to establish the parties' subjective intent.

2. Section 11.1 permitted URI to consider the 1987 baseline data, and under the unchallenged finding that
the 1987 data showed Well I-11 was unsuitable for the specified uses before mining began, URI had no
contractual obligation to restore Well I-11 before resuming mining in Production Area 3.

3. URI did not breach section 11.1 by resuming mining operations in Production Area 3 or by submitting
its certification, and Kleberg County was not entitled to attorney's fees or specific performance on its
breach-of-contract claim.

KEY QUOTATIONS

“When construing a written contract, the prime directive is to ascertain the parties' intent as expressed in the
instrument.” (543 S.W.3d at 763)

“Parties cannot rely on extrinsic evidence to "give the contract a meaning different from that which its
language imports," "add to, alter, or contradict" the terms contained within the agreement itself, "make the
language say what it unambiguously does not say," or "show that the parties probably meant, or could have
meant, something other than what their agreement stated."” (543 S.W.3d at 769)

“We hold that, under a plain and grammatical reading of section 11.1, URI did not breach the Settlement
Agreement when it resumed mining operations in PAA 3, and Kleberg County is not entitled to attorney's fees
or a specific-performance remedy on its breach-of-contract claim.” (543 S.W.3d at 772)

FACTUAL BACKGROUND

URI and Kleberg County entered into a 2004 settlement agreement resolving litigation over uranium mining at
the Kingsville Dome Mine. Section 11.1 conditioned URI's resumption of mining in Production Area 3 on
treatment of water in Production Area 1 and restoration of at least 90 percent of wells that had suitable pre-
mining water for specified uses. Well I-11 had 1985 baseline data indicating suitability for irrigation but 1987
baseline data indicating suitability for none of the specified uses; URI averaged the available data and certified



that no well required restoration. The lower courts concluded that URI had to rely on the 1985 data and had
breached the agreement by resuming mining without restoring Well I-11.

PROCEDURAL HISTORY

The trial court concluded that URI breached section 11.1 of the Settlement Agreement by relying on 1987
baseline data for Well I-11 rather than treating the well as suitable for irrigation based on 1985 data. The court
awarded Kleberg County $20 in nominal damages and ordered restoration but did not prohibit continued mining
or award attorney's fees. The court of appeals affirmed the liability ruling but reversed and remanded as to
remedies. The Texas Supreme Court reversed and rendered judgment that Kleberg County take nothing on its
breach-of-contract claim.

DISPOSITION

reversed
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