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ITEM 5.  OTHER EVENTS AND REGULATION FD DISCLOSURE.

The Registrant registered issuances of Transition Bonds on a delayed or continuous basis pursuant
to Rule 415 under the Securities Act of 1933 by a Registration Statement on Form S-3 (Registration File No.
333-91935).  Pursuant to this Registration Statement, the Registrant issued and sold $500,000,000 in
aggregate principal amount of Transition Bonds, Series 2003-1.  The transaction was completed on August
21, 2003.  In connection with this transaction, the Registrant entered into the material agreements attached
hereto as exhibits.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly
caused this report to be signed on its behalf by the undersigned thereunto duly authorized.

ONCOR ELECTRIC DELIVERY TRANSITION BOND COMPANY LLC

By: /s/ Marc D. Moseley
       Marc D. Moseley
       Manager

Date: August 28, 2003
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EXHIBIT INDEX

The following exhibits are filed herewith:

Exhibit No.
1 - Underwriting Agreement, dated August 14, 2003.
4(a) - Amended and Restated Limited Liability Company Agreement of Oncor Electric

Delivery Transition Bond Company LLC, dated and effective as of August 21, 2003.
4(b) - Amended and Restated Certificate of Formation of Oncor Electric Delivery Transition

Bond Company LLC, dated as of August 11, 2003.
4(c) - Indenture, dated as of August 21, 2003.
4(d) Series Supplement, 2003-1 dated as of August 21, 2003.
10(a) - Series 2003-1 Transition Property Purchase and Sale Agreement, dated as of August

21, 2003.
10(b) - Series 2003-1 Transition Property Servicing Agreement, dated as of August 21, 2003.
10(c) - Administration Agreement, dated as of August 21, 2003.
10(d) - Intercreditor Agreement, dated as of August 21, 2003.
10(e) - Account Agreement, dated as of August 21, 2003.



Exhibit 1

ONCOR ELECTRIC DELIVERY TRANSITION BOND COMPANY LLC

ONCOR ELECTRIC DELIVERY COMPANY

$500,000,000 TRANSITION BONDS, SERIES 2003-1

UNDERWRITING AGREEMENT

August 14, 2003

To the Representatives named in Schedule I hereto
of the Underwriters named in Schedule II hereto

Ladies and Gentlemen:

1.     Introduction.  Oncor Electric Delivery Transition Bond Company LLC, a
Delaware limited liability company (the “Issuer”), proposes to issue and sell up to $500,000,000
aggregate principal amount of its transition bonds, series 2003-1 (the “Series 2003 Bonds”),
identified in Schedule I hereto.  The Issuer and Oncor Electric Delivery Company, a Texas
corporation and the Issuer’s direct parent (the “Company”), hereby confirm their agreement with
the several Underwriters (as defined below) as set forth herein.

The term “Underwriters” as used herein shall be deemed to mean the entity or
several entities named in Schedule II hereto and any underwriter substituted as provided in
Section 7 hereof and the term “Underwriter” shall be deemed to mean any one of such
Underwriters.  If the entity or entities listed in Schedule I hereto (the “Representatives”) are the
same as the entity or entities listed in Schedule II hereto, then the terms “Underwriters” and
“Representatives”, as used herein, shall each be deemed to refer to such entity or entities.  All
obligations of the Underwriters hereunder are several and not joint.  If more than one entity is
named in Schedule I hereto, any action under or in respect of this underwriting agreement
(“Underwriting Agreement”) may be taken by such entities jointly as the Representatives or by
one of the entities acting on behalf of the Representatives and such action will be binding upon
all the Underwriters.

Capitalized terms used and not otherwise defined in this Underwriting Agreement
shall have the meanings given to them in the Indenture (as defined below).

2.     Description of the Series 2003 Bonds.  The Series 2003 Bonds will be
issued pursuant to an indenture to be dated on or about August 21, 2003, supplemented by a
Series Supplement thereto to be dated on or about August 21, 2003 (as so supplemented and as it
may be further supplemented from time to time, the “Indenture”), between the Issuer and The
Bank of New York, as indenture trustee (the “Indenture Trustee”), in substantially the form
heretofore delivered to you.  The Series 2003 Bonds will be secured primarily by Transition
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Property (“Series 2003 Transition Property”), sold to the Issuer by the Company pursuant to the
Series 2003-1 Transition Property Purchase and Sale Agreement, to be dated on or about August
21, 2003, between the Company and the Issuer (the “Sale Agreement”).  The Series 2003
Transition Property securing the Series 2003 Bonds will be serviced pursuant to the Series
2003-1 Transition Property Servicing Agreement, to be dated on or about August 21, 2003,
between the Company, as servicer, and the Issuer, as owner of the Series 2003 Transition
Property sold to it pursuant to the Sale Agreement (the “Servicing Agreement”).

3.     Representations and Warranties of the Issuer.  The Issuer represents and
warrants to the several Underwriters that:

(a)   The Issuer has filed with the Securities and Exchange Commission (the
“Commission”) a registration statement on Form S-3 on December 1, 1999 (Registration
No. 333-91935), as amended by Amendment No. 1 and Amendment No. 2 thereto,
including a prospectus, for the registration under the Securities Act of 1933, as amended
(the “Securities Act”), of $1,300,000,000 aggregate principal amount of its transition
bonds.  Such registration statement, as amended (“Registration Statement
No. 333-91935”), has been declared effective by the Commission and no stop order
suspending such effectiveness has been issued under the Securities Act and no
proceedings for that purpose have been instituted or are pending or, to the knowledge of
the Issuer, threatened by the Commission.  None of the $1,300,000,000 aggregate
principal amount of transition bonds registered with the Commission under the Securities
Act pursuant to Registration Statement No. 333-91935 has been previously issued.
References herein to the term “Registration Statement” as of any date shall be deemed to
refer to Registration Statement No. 333-91935, as amended or supplemented to such date,
including all documents incorporated by reference therein as of such date pursuant to
Item 12 of Form S-3 (“Incorporated Documents”); provided that if the Issuer files a
registration statement with respect to the transition bonds registered under Registration
Statement No. 333-91935 with the Commission pursuant to Rule 462(b) under the
Securities Act (the “Rule 462(b) Registration Statement”), then after such filing, all
references to “Registration Statement” shall be deemed to include the Rule 462(b)
Registration Statement.  References herein to the term “Prospectus” as of any given date
shall be deemed to refer to the prospectus, including any preliminary prospectus, forming
a part of Registration Statement No. 333-91935, as supplemented by a prospectus
supplement relating to be the Series 2003 Bonds proposed to be filed pursuant to Rule
424 of the general rules and regulations of the Securities Act (“Rule 424”) and as further
amended and supplemented as of such date (other than amendments or supplements
relating to securities other than the Series 2003 Bonds), including all Incorporated
Documents.  References herein to the term “Effective Date” shall be deemed to refer to
the later of the time and date the Registration Statement was declared effective or the
time and date of the filing thereafter of the Issuer’s most recent Annual Report on Form
10-K if such filing is made prior to the Closing Date, as hereinafter defined.  The Issuer
will not file any amendment to the Registration Statement or supplement to the
Prospectus on or after the date of this Underwriting Agreement, without prior notice to
the Underwriters, or to which Pillsbury Winthrop LLP, who are acting as counsel for the
Underwriters (“Counsel for the Underwriters”), shall reasonably object in writing.  For
the purpose of this Underwriting Agreement, any Incorporated Document filed with the
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Commission on or after the date of this Underwriting Agreement and prior to the Closing
Date, as hereinafter defined, shall be deemed an amendment or supplement to the
Registration Statement and the Prospectus.

(b)   The Registration Statement at the Effective Date fully complied, and the
Prospectus, both on the date it is filed with the Commission pursuant to Rule 424 (such
date, the “424 Date”) and at the Closing Date, and the Registration Statement and the
Indenture, at the Closing Date, will fully comply, in all material respects with the
applicable provisions of the Securities Act, the Trust Indenture Act of 1939, as amended
(“Trust Indenture Act”), respectively, and, in each case, the applicable instructions, rules
and regulations of the Commission thereunder; the Registration Statement, at the
Effective Date, did not, and at the Closing Date, will not, contain an untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to
make the statements therein not misleading; the Prospectus, both on the 424 Date and at
the Closing Date, will not contain an untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; and on said dates the
Incorporated Documents, taken together as a whole, fully complied or will fully comply
in all material respects with the applicable provisions of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), and the applicable rules and regulations of the
Commission thereunder, and, when read together with the Prospectus on said dates did
not and will not contain an untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary to make the statements therein, in the light
of the circumstances under which they were made, not misleading; provided that the
foregoing representations and warranties in this paragraph (b) shall not apply to
statements or omissions made in reliance upon information furnished in writing to the
Issuer or the Company by, or on behalf of, any Underwriter through the Representatives
expressly for use in connection with the preparation of the Registration Statement or the
Prospectus or to any statements in or omissions from any Statements of Eligibility on
Form T-1 (or amendments thereto) of the Indenture Trustee under the Indenture filed as
exhibits to the Registration Statement or to any statements or omissions made in the
Registration Statement or the Prospectus relating to The Depository Trust Company
(“DTC”) Book-Entry System that are based solely on information contained in published
reports of the DTC.

(c)   The Issuer has been duly formed and is validly existing as a limited
liability company in good standing under the Limited Liability Company Act of the State
of Delaware, as amended, with full limited liability company power and authority to
execute, deliver and perform its obligations under this Underwriting Agreement, the
Series 2003 Bonds, the Sale Agreement, the Servicing Agreement, the Indenture, the
LLC Agreement, the Intercreditor Agreement, any Swap Agreement, the Administration
Agreement and the other agreements and instruments contemplated by the Prospectus
(collectively, the “Issuer Documents”) and to own its properties and conduct its business
as described in the Prospectus; the Issuer has been duly qualified as a foreign limited
liability company for the transaction of business and is in good standing under the laws of
each other jurisdiction in which it owns or leases properties or conducts any business so
as to require such qualification, except where failure to so qualify or to be in good
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standing would not have a material adverse effect on the business, properties or financial
condition of the Issuer; the Issuer has conducted and will conduct no business in the
future that would be inconsistent with the description of the Issuer set forth in the
Prospectus; the Issuer is not a party to or bound by any agreement or instrument other
than the Issuer Documents; the Issuer has no liabilities or obligations other than those
arising out of the transactions contemplated by the Issuer Documents and as described in
the Prospectus; the Company is the beneficial owner of all of the limited liability
company membership interests of the Issuer; and based on current law, the Issuer is not
classified as an association taxable as a corporation for United States federal income tax
purposes.

(d)   The issuance and sale of the Bonds by the Issuer, the purchase of the
Transition Property by the Issuer from the Company and the consummation of the
transactions herein contemplated by the Issuer, and the fulfillment of the terms hereof on
the part of the Issuer to be fulfilled, will not result in a breach of any of the terms or
provisions of, or constitute a default under the Issuer’s certificate of formation or limited
liability company agreement (collectively, the “Issuer Charter Documents”), or any
indenture, mortgage, deed of trust or other agreement or instrument to which the Issuer is
now a party.

(e)   This Underwriting Agreement has been duly authorized, executed and
delivered by the Issuer which has the necessary limited liability company power and
authority to execute, deliver and perform its obligations under this Underwriting
Agreement.

(f)   The Issuer (i) is not in violation of the Issuer Charter Documents, (ii) is
not in default and no event has occurred which, with notice or lapse of time or both,
would constitute such a default, in the due performance or observance of any term,
covenant or condition contained in any indenture, mortgage, deed of trust or other
agreement or instrument to which it is a party or by which it is bound or to which any of
its properties is subject, except for any such defaults that would not, individually or in the
aggregate, have a material adverse effect on its business, property or financial condition,
and (iii) is not in violation of any law, ordinance, governmental rule, regulation or court
decree to which it or its property may be subject, except for any such violations that
would not, individually or in the aggregate, have a material adverse effect on its business,
property or financial condition.

(g)   The Indenture has been duly authorized by the Issuer, and, on the Closing
Date, will have been duly executed and delivered by the Issuer and will be a valid and
binding instrument, enforceable against the Issuer in accordance with its terms, except as
the enforceability thereof may be limited by bankruptcy, insolvency, reorganization,
receivership, moratorium or other similar laws relating to or affecting creditors’ rights
generally and by general principles of equity (regardless of whether such enforceability is
considered in a proceeding in equity or at law).  On the Closing Date, the Indenture will
(i) comply as to form with the requirements of the Trust Indenture Act and (ii) conform to
the description thereof in the Registration Statement.
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(h)   The Series 2003 Bonds have been duly authorized by the Issuer for
issuance and sale to the Underwriters pursuant to this Underwriting Agreement and,
when executed by the Issuer and authenticated by the Indenture Trustee in accordance
with the Indenture and delivered to the Underwriters against payment therefor in
accordance with the terms of this Underwriting Agreement, will constitute valid and
binding obligations of the Issuer entitled to the benefits of the Indenture and enforceable
against the Issuer in accordance with their terms, except as the enforceability thereof may
be limited by bankruptcy, insolvency, reorganization, receivership, moratorium or other
similar laws relating to or affecting creditors’ rights generally and by general principles
of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law), and the Series 2003 Bonds conform to the description thereof in the
Registration Statement.  The Issuer has all requisite limited liability company power and
authority to issue, sell and deliver the Series 2003 Bonds in accordance with and upon the
terms and conditions set forth in this Underwriting Agreement and in the Registration
Statement.

(i)   Other than as set forth or contemplated in the Prospectus and Docket
No. 25230 before the PUCT entitled “Joint Application for Approval of Stipulation
regarding TXU Electric Company Transition Competition Issues,” there is no litigation or
governmental proceeding to which the Issuer is a party or to which any property of the
Issuer is subject or which is pending or, to the knowledge of the Issuer, threatened against
the Issuer that could reasonably be expected to, individually or in the aggregate, result in
a material adverse effect on the Issuer’s business, property or financial condition.

(j)    Other than any necessary action of the PUCT, any filings required under
the Restructuring Act or Financing Order or as otherwise set forth or contemplated in the
Prospectus, no approval, authorization, consent or order of any public board or body
(except such as have been already obtained and other than in connection or in compliance
with the provisions of applicable blue-sky laws or securities laws of any state, as to which
the Issuer makes no representations or warranties), is legally required for the issuance and
sale by the Issuer of the Series 2003 Bonds.

(k)   The Issuer is not an “investment company” within the meaning of the
Investment Company Act of 1940, as amended (the “1940 Act”).

(l)   The financial statements, together with the related notes, included in the
Prospectus present fairly in all material respects the financial position, results of
operations and member’s equity of the Issuer as of the respective dates and for the
respective periods specified and, except as otherwise stated in the Prospectus, such
financial statements have been prepared in conformity with generally accepted
accounting principles in the United States applied on a consistent basis during the periods
involved.

(m)   Deloitte & Touche LLP, who have certified financial statements of the
Issuer, are independent public accountants as required by the Securities Act and the rules
and regulations of the Commission thereunder.
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(n)   Each of the Sale Agreement, Servicing Agreement, Intercreditor
Agreement, the Administration Agreement and LLC Agreement has been duly authorized
by the Issuer, and when executed and delivered by the Issuer and the other parties thereto,
will constitute a valid and legally binding obligation of the Issuer enforceable against the
Issuer in accordance with its terms, except as the enforceability thereof may be limited by
bankruptcy, insolvency, reorganization, receivership, moratorium or other similar laws
relating to or affecting creditors’ rights generally and by general principles of equity
(regardless of whether such enforceability is considered in a proceeding in equity or at
law).

4.     Representations and Warranties of the Company.  The Company
represents and warrants to the several Underwriters that:

(a)   The Issuer has filed with the Commission Registration Statement
No. 333-91935 for the registration under the Securities Act of $1,300,000,000 aggregate
principal amount of its transition bonds. Registration Statement No. 333-91935 has been
declared effective by the Commission and no stop order suspending such effectiveness
has been issued under the Securities Act and no proceedings for that purpose have been
instituted or are pending or, to the knowledge of the Company, threatened by the
Commission.  None of the $1,300,000,000 aggregate principal amount of transition bonds
registered with the Commission under the Securities Act pursuant to Registration
Statement No. 333-91935 has been previously issued.

(b)   The Registration Statement at the Effective Date fully complied, and the
Prospectus, both on the 424 Date and at the Closing Date, and the Registration Statement
and the Indenture, at the Closing Date, will fully comply, in all material respects with the
applicable provisions of the Securities Act and the Trust Indenture Act, respectively, and,
in each case, the applicable instructions, rules and regulations of the Commission
thereunder; the Registration Statement, at the Effective Date, did not, and at the Closing
Date the Registration Statement will not, contain any untrue statement of a material fact,
or omit to state a material fact required to be stated therein or necessary to make the
statements therein not misleading; the Prospectus, both on the 424 Date and at the
Closing Date, will not include any untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements contained therein, in the light of
the circumstances under which they were made, not misleading; provided, that the
foregoing representations and warranties in this paragraph (b) shall not apply to
statements or omissions made in reliance upon and in conformity with information
furnished in writing to the Issuer or the Company by, or on behalf of, any Underwriter
through the Representatives expressly for use in connection with the preparation of the
Registration Statement or the Prospectus, or to any statements in or omissions from any
Statement of Eligibility on Form T-1, or amendments thereto, of the Indenture Trustee
under the Indenture filed as exhibits to the Registration Statement or to any statements or
omissions made in the Registration Statement or Prospectus relating to the DTC
Book-Entry-Only System that are based solely on information contained in published
reports of DTC.
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(c)   The Company has been incorporated and is validly existing as a
corporation and is in good standing under the laws of the jurisdiction of its incorporation,
has the corporate power and authority to own, lease and operate its properties and to
conduct its business as presently conducted and as set forth in or contemplated by the
Prospectus, and is qualified as a foreign corporation to transact business and is in good
standing in each jurisdiction in which such qualification is required, whether by reason of
the ownership or leasing of property or the conduct of business, except where the failure
to so qualify or be in good standing would not have a material adverse effect on the
business, property or financial condition of the Company and its subsidiaries considered
as a whole. The Company is the beneficial owner of all of the limited liability company
membership interests of the Issuer.

(d)   The Company has no significant subsidiaries within the meaning of Rule
1-02(w) of Regulation S-X.

(e)   The transfer by the Company of all of its rights and interests under the
Financing Order to the Issuer and the consummation of the transactions herein
contemplated by the Company, and the fulfillment of the terms hereof on the part of the
Company to be fulfilled, will not result in a breach of any of the terms or provisions of, or
constitute a default under, the Company’s Articles of Incorporation (the “Company
Charter”), or by-laws, or any indenture, mortgage, deed of trust or other agreement or
instrument to which the Company is now a party.

(f)   This Underwriting Agreement has been duly authorized, executed and
delivered by the Company which has the necessary power and authority to execute,
deliver and perform its obligations under this Underwriting Agreement.

(g)   The Company (i) is not in violation of the Company Charter, (ii) is not in
default and no event has occurred which, with notice or lapse of time or both, would
constitute such a default, in the due performance or observance of any term, covenant or
condition contained in any indenture, mortgage, deed of trust or other agreement or
instrument to which it is a party or by which it is bound or to which any of its properties
is subject, except for any such defaults that would not, individually or in the aggregate,
have a material adverse effect on the business, property or financial condition of the
Company and its subsidiaries considered as a whole, or (iii) is not in violation of any law,
ordinance, governmental rule, regulation or court decree to which it or its property may
be subject, except for any such violations that would not, individually or in the aggregate,
have a material adverse effect on the business, property or financial condition of the
Company and its subsidiaries considered as a whole.

(h)   Except as set forth or contemplated in the Prospectus and Docket
No. 25230 before the PUCT entitled “Joint Application for Approval of Stipulation
regarding TXU Electric Company Transition Competition Issues,” there is no litigation or
governmental proceeding to which the Company or any of its subsidiaries is a party or to
which any property of the Company or any of its subsidiaries is subject or which is
pending or, to the knowledge of the Company, threatened against the Company or any of
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its subsidiaries that could reasonably be expected to, individually or in the aggregate,
result in a material adverse effect on the Company and its subsidiaries taken as a whole.

(i)   Other than any necessary action of the PUCT, any filings required under
the Restructuring Act or Financing Order or as otherwise set forth or contemplated in the
Prospectus, no approval, authorization, consent or order of any public board or body
(except such as have been already obtained and other than in connection or in compliance
with the provisions of applicable blue-sky laws or securities laws of any state, as to which
the Company makes no representations or warranties), is legally required for the issuance
and sale by the Issuer of the Series 2003 Bonds.

(j)   The Company is not an “investment company” within the meaning of the
1940 Act.

(k)   Each of the Sale Agreement, Servicing Agreement, Administration
Agreement and Intercreditor Agreement has been duly and validly authorized by the
Company, and when executed and delivered by the Company and the other parties thereto
will constitute a valid and legally binding obligation of the Company enforceable against
the Company in accordance with its terms, except as the enforceability thereof may be
limited by bankruptcy, insolvency, reorganization, receivership, moratorium or other
similar laws relating to or affecting creditors’ rights generally and by general principles
of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law).

(l)   There are no transfer taxes related to the transfer of the Transition
Property or the issuance and sale of the Series 2003 Bonds to the Underwriters pursuant
to this Underwriting Agreement required to be paid at or prior to the Closing Date by the
Company or the Issuer.

5.     Representations and Warranties of the Underwriters.  Each Underwriter
represents and warrants to the Company and the Issuer that:

(a) If and to the extent it has provided any prospective investors with any
Computational Materials or ABS Term Sheets (as such terms are hereinafter defined)
prior to the date hereof in connection with the offering of the Bonds, all of the conditions
set forth in Section 8A hereof have been satisfied with respect thereto.

(b) [Reserved]

6.     Purchase and Sale.  On the basis of the representations and warranties
herein contained, and subject to the terms and conditions herein set forth, the Issuer shall sell to
each of the Underwriters, and each Underwriter shall purchase from the Issuer, at the time and
place herein specified, severally and not jointly, at the purchase price set forth in Schedule I
hereto, the principal amount of the Series 2003 Bonds set forth opposite such Underwriter’s
name in Schedule II hereto. The Underwriters agree to make a public offering of the Series 2003
Bonds.  The Issuer shall pay to the Underwriters a commission equal to $2,399,350.
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7.     Time and Place of Closing.  Delivery of the Series 2003 Bonds against
payment of the aggregate purchase price therefor by wire transfer in federal funds shall be made
at the place, on the date and at the time specified in Schedule I hereto, or at such other place,
time and date as shall be agreed upon in writing by the Issuer and the Representatives.  The hour
and date of such delivery and payment are herein called the “Closing Date”.  The Series 2003
Bonds shall be delivered to DTC or to The Bank of New York, as custodian for DTC, in fully
registered global form registered in the name of Cede & Co., for the respective accounts
specified by the Representatives not later than the close of business on the business day
preceding the Closing Date or such other time as may be agreed upon by the Representatives.
The Issuer agrees to make the Series 2003 Bonds available to the Representatives for checking
purposes not later than 1:00 P.M. New York Time on the last business day preceding the Closing
Date at the place specified for delivery of the Series 2003 Bonds in Schedule I hereto, or at such
other place as the Issuer may specify.

If any Underwriter shall fail or refuse (otherwise than for some reason sufficient
to justify, in accordance with the terms hereof, the cancellation or termination of its obligations
hereunder) to purchase and pay for the aggregate principal amount of Series 2003 Bonds that
such Underwriter has agreed to purchase and pay for hereunder, the Issuer shall immediately
give notice to the other Underwriters of the default of such Underwriter, and the other
Underwriters shall have the right within 24 hours after the receipt of such notice to determine to
purchase, or to procure one or more others, who are members of the National Association of
Securities Dealers, Inc. (“NASD”) (or, if not members of the NASD, who are not eligible for
membership in the NASD and who agree (i) to make no sales within the United States, its
territories or its possessions or to persons who are citizens thereof or residents therein and (ii) in
making sales to comply with the NASD’s Conduct Rules) and satisfactory to the Issuer, to
purchase, upon the terms herein set forth, the aggregate principal amount of Series 2003 Bonds
that the defaulting Underwriter had agreed to purchase.  If any non-defaulting Underwriter or
Underwriters shall determine to exercise such right, such Underwriter or Underwriters shall give
written notice to the Issuer of the determination in that regard within 24 hours after receipt of
notice of any such default, and thereupon the Closing Date shall be postponed for such period,
not exceeding three business days, as the Issuer shall determine.  If in the event of such a default
no non-defaulting Underwriter shall give such notice, then this Underwriting Agreement may be
terminated by the Issuer, upon like notice given to the non-defaulting Underwriters, within a
further period of 24 hours.  If in such case the Issuer shall not elect to terminate this
Underwriting Agreement it shall have the right, irrespective of such default:

(a)   to require each non-defaulting Underwriter to purchase and pay for the
respective aggregate principal amount of Series 2003 Bonds that it had agreed to
purchase hereunder as hereinabove provided and, in addition, the aggregate principal
amount of Series 2003 Bonds that the defaulting Underwriter shall have so failed to
purchase up to aggregate principal amount of Series 2003 Bonds equal to one-ninth (1/9)
of the aggregate principal amount of Series 2003 Bonds that such non-defaulting
Underwriter has otherwise agreed to purchase hereunder, and/or

(b)   to procure one or more persons, reasonably acceptable to the
Representatives, who are members of the NASD (or, if not members of the NASD, who
are not eligible for membership in the NASD and who agree (i) to make no sales within
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the United States, its territories or its possessions or to persons who are citizens thereof or
residents therein and (ii) in making sales to comply with the NASD’s Conduct Rules), to
purchase, upon the terms herein set forth, either all or a part of the aggregate principal
amount of Series 2003 Bonds that such defaulting Underwriter had agreed to purchase or
that portion thereof that the remaining Underwriters shall not be obligated to purchase
pursuant to the foregoing clause (a).

In the event the Issuer shall exercise its rights under (a) and/or (b) above, the
Issuer shall give written notice thereof to the non-defaulting Underwriters within such further
period of 24 hours, and thereupon the Closing Date shall be postponed for such period, not
exceeding three business days, as the Company shall determine.

In the computation of any period of 24 hours referred to in this Section 7, there
shall be excluded a period of 24 hours in respect of each Saturday, Sunday or legal holiday that
would otherwise be included in such period of time.

Any action taken by the Issuer under this Section 7 shall not relieve any
defaulting Underwriter from liability in respect of any default of such Underwriter under this
Underwriting Agreement.  Termination by the Issuer under this Section 7 shall be without any
liability on the part of the Issuer or any non-defaulting Underwriter, except as otherwise
provided in Sections 8(a)(vii) and 11 hereof.

8.     Covenants.

(a)   Covenants of the Issuer.  The Issuer covenants and agrees with the several
Underwriters that:

(i) The Issuer will promptly deliver to the Representatives and
Counsel to the Underwriters a signed copy of the Registration Statement as
originally filed or, to the extent a signed copy is not available, a conformed copy,
certified by an officer of the Issuer to be in the form as originally filed, including
all Incorporated Documents and exhibits and of all amendments thereto.

(ii) The Issuer will deliver to the Underwriters, as soon as practicable
after the date hereof, as many copies of the Prospectus as of such date as they may
reasonably request.

(iii) The Issuer will cause the Prospectus to be filed with the
Commission pursuant to Rule 424 as soon as practicable and advise the
Underwriters of any stop order suspending the effectiveness of the Registration
Statement or the institution of any proceeding therefor of which Issuer shall have
received notice.  The Issuer will use its best efforts to prevent the issuance of any
such stop order and, if issued, to obtain as soon as possible the withdrawal
thereof.

(iv) If, during such period of time (not exceeding nine months) after the
Prospectus has been filed with the Commission pursuant to Rule 424 as in the
opinion of Counsel for the Underwriters a prospectus covering the Series 2003
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Bonds is required by law to be delivered in connection with sales by an
Underwriter or dealer, any event relating to or affecting the Issuer, the Series
2003 Bonds or the Series 2003 Transition Property or of which the Issuer shall be
advised in writing by the Representatives shall occur that in the Issuer’s
reasonable opinion after consultation with Counsel for the Underwriters should be
set forth in a supplement to, or an amendment of, the Prospectus in order to make
the Prospectus not misleading in the light of the circumstances when it is
delivered to a purchaser, the Issuer will, at its expense, amend or supplement the
Prospectus by either (A) preparing and furnishing to the Underwriters at the
Issuer’s expense a reasonable number of copies of a supplement or supplements
or an amendment or amendments to the Prospectus or (B) making an appropriate
filing pursuant to Section 13 of the Exchange Act, which will supplement or
amend the Prospectus so that, as supplemented or amended, it will not contain any
untrue statement of a material fact or omit to state any material fact necessary in
order to make the statements therein, in the light of the circumstances when the
Prospectus is delivered to a purchaser, not misleading; provided that should such
event relate solely to the activities of any of the Underwriters, then such
Underwriters shall assume the expense of preparing and furnishing any such
amendment or supplement.  In case any Underwriter is required to deliver a
prospectus after the expiration of nine months from the 424 Date, the Issuer, upon
such Underwriter’s request, will furnish to such Underwriter, at the expense of
such Underwriter, a reasonable quantity of a supplemental prospectus or
supplements to the Prospectus complying with Section 10(a) of the Securities Act.

(v) The Issuer will make generally available to its security holders, as
soon as practicable, an earnings statement (which need not be audited) covering a
period of at least twelve months beginning not earlier than the first day of the
month next succeeding the month in which occurred the effective date of the
Registration Statement as defined in Rule 158 under the Securities Act.

(vi) The Issuer will furnish such proper information as may be lawfully
required and otherwise cooperate in qualifying the Series 2003 Bonds for offer
and sale under the blue-sky laws of such jurisdictions as the Representatives may
designate; provided that the Issuer shall not be required to qualify as a foreign
limited liability company or dealer in securities, to file any consents to service of
process under the laws of any jurisdiction, or meet any other requirements
deemed by the Issuer to be unduly burdensome.

(vii) The Issuer will, except as herein provided, pay all expenses and
taxes (except transfer taxes) in connection with (i) the preparation and filing by it
of the Registration Statement, (ii) the issuance and delivery of the Series 2003
Bonds as provided in Section 7 hereof (including, without limitation, fees and
disbursements of Counsel for the Underwriters and all trustee, rating agency and
PUCT financial advisor fees), (iii) the qualification of the Series 2003 Bonds
under blue-sky laws (including counsel fees not to exceed $7,500), and (iv) the
printing and delivery to the Underwriters of reasonable quantities of the
Registration Statement and, except as provided in Section 8(iv) hereof, of the
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Prospectus.  The Issuer shall not, however, be required to pay any amount for any
expenses of the Underwriters, except that, if this Underwriting Agreement shall
be terminated in accordance with the provisions of Section 7, 9 or 13 hereof, the
Issuer will reimburse the Underwriters for the fees and disbursements of Counsel
for the Underwriters, and will reimburse the Underwriters for their reasonable
out-of-pocket expenses, in an aggregate amount not exceeding $10,000, incurred
in contemplation of the performance of this Underwriting Agreement.  The Issuer
shall not in any event be liable to any of the several Underwriters for damages on
account of loss of anticipated profits.

(viii) During the period from the date of this Underwriting Agreement to
the date that is five days after the Closing Date, the Issuer will not, without the
prior written consent of the Representatives, offer, sell or contract to sell, or
otherwise dispose of, directly or indirectly, or announce the offering of, any
asset-backed securities (other than the Series 2003 Bonds).

(ix) To the extent, if any, that any rating necessary to satisfy the
condition set forth in Section 9(y) of this Underwriting Agreement is conditioned
upon the furnishing of documents or the taking of other actions by the Issuer on or
after the Closing Date, the Issuer shall furnish such documents and take such
other actions.

(x) The Issuer will file with the Commission a report on Form 8-K
setting forth all Computational Materials and ABS Term Sheets (as such terms are
hereinafter defined) provided to the Issuer by any Underwriter and identified by it
as such within the time period allotted for such filing pursuant to the No-Action
Letters (as hereinafter defined); provided, however, that, prior to any filing of the
Computational Materials and ABS Term Sheets by the Issuer, such Underwriter
must comply with its obligations pursuant to Section 8A hereof, and the Issuer
must receive, prior to the Closing Date, a letter from Ernst & Young, certified
public accountants, satisfactory in form and substance to the Issuer and such
Underwriter, to the effect that such accountants have performed specified
procedures, all of which have been agreed to by the Issuer and such Underwriter,
as a result of which they have determined that the information included in the
Computational Materials and ABS Term Sheets (if any), provided by such
Underwriter to the Issuer for filing on Form 8-K pursuant to said Section 8A and
this Section 8(a)(xi), and which the accountants have examined in accordance
with such agreed upon procedures, is accurate except as to such matters that are
not deemed by the Issuer and such Underwriter to be material.  The Issuer shall
file any corrected Computational Materials or ABS Terms Sheets described in
Section 8A hereof as soon as practicable following receipt thereof.

(xi) For a period from the date of this Underwriting Agreement until
the retirement of the Series 2003 Bonds or until such time as the Underwriters
shall cease to maintain a secondary market in the Series 2003 Bonds, whichever
occurs first, the Issuer shall file with the Commission, and make available on the
website associated with the Issuer’ parent, such periodic reports, if any, as are
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required (without regard to the number of holders of Series 2003 Bonds to the
extent permitted by and consistent with the Issuer’s obligations under applicable
law) from time to time under Section 13 or Section 15(d) of the Exchange Act,
and the Issuer shall not voluntarily suspend or terminate its filing obligations with
the Commission.  The Issuer shall also, to the extent permitted by and consistent
with the Issuer’s obligations under applicable law, include in the periodic and
other reports to be filed with the Commission as provided above, such
information as required by Section 3.07(h) of the Indenture with respect to the
Series 2003 Bonds.

(b)   Covenants of the Company.  The Company covenants and agrees with the
several Underwriters that, to the extent that the Issuer has not already performed such act
pursuant to Section 8(a):

(i) To the extent permitted by the Basic Documents, the Company
will use its reasonable best efforts to cause the Issuer to comply with the
covenants set forth in Section 8(a) hereof.

(ii) The Company will use its reasonable best efforts to prevent the
issuance by the Commission of any stop order suspending the effectiveness of the
Registration Statement and, if issued, to obtain as soon as possible the withdrawal
thereof.

(iii) If, during such period of time (not exceeding nine months) after the
Prospectus has been filed with the Commission pursuant to Rule 424 as in the
opinion of Counsel for the Underwriters a prospectus covering the Series 2003
Bonds is required by law to be delivered in connection with sales by an
Underwriter or dealer, any event relating to or affecting the Company, the Series
2003 Bonds or the Series 2003 Transition Property or of which the Company shall
be advised in writing by the Representatives shall occur that in the Company’s
reasonable opinion after consultation with Counsel for the Underwriters should be
set forth in a supplement to, or an amendment of, the Prospectus in order to make
the Prospectus not misleading in the light of the circumstances when it is
delivered to a purchaser, the Company will cause the Issuer, at the Company’s
expense, to amend or supplement the Prospectus by either (A) preparing and
furnishing to the Underwriters at the Company’s expense a reasonable number of
copies of a supplement or supplements or an amendment or amendments to the
Prospectus or (B) making an appropriate filing pursuant to Section 13 of the
Exchange Act, which will supplement or amend the Prospectus so that, as
supplemented or amended, it will not contain any untrue statement of a material
fact or omit to state any material fact necessary in order to make the statements
therein, in the light of the circumstances when the Prospectus is delivered to a
purchaser, not misleading; provided that should such event relate solely to the
activities of any of the Underwriters, then such Underwriters shall assume the
expense of preparing and furnishing any such amendment or supplement.  In case
any Underwriter is required to deliver a prospectus after the expiration of nine
months from the 424 Date, the Company will cause to the Issuer to, upon such
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Underwriter’s request, furnish to such Underwriter, at the expense of such
Underwriter, a reasonable quantity of a supplemental prospectus or supplements
to the Prospectus complying with Section 10(a) of the Securities Act.

(iv) During the period from the date of this Underwriting Agreement to
the date that is five days after the Closing Date, the Company will not, without the
prior written consent of the Representatives, offer, sell or contract to sell, or
otherwise dispose of, directly or indirectly, or announce the offering of, any
asset-backed securities (other than the Series 2003 Bonds).

(v) To cause the proceeds for the issuance and sale of the Series 2003
Bonds to be applied for the purposes described in the Prospectus and in
compliance with the Restructuring Act and the Financing Order and to furnish or
cause to be furnished to the Representatives copies of all reports required by Rule
463 under the Securities Act.

(vi) To the extent, if any, that any rating necessary to satisfy the
condition set forth in Section 9(y) of this Underwriting Agreement is conditioned
upon the furnishing of documents or the taking of other actions by the Company
on or after the Closing Date, the Company shall furnish such documents and take
such other actions.

8A. Obligations of Underwriters Relating to Computational Materials and
Terms Sheets.  In connection with the offering of the Series 2003 Bonds, each Underwriter may
prepare and provide to prospective investors (x) items similar to computational materials
(“Computational Materials”), as defined in the no-action letter of May 20, 1994 issued by the
Commission to Kidder, Peabody Acceptance Corporation I, Kidder, Peabody & Co. Incorporated
and Kidder Structured Asset Corporation, as made applicable to other issuers and underwriters
by the Commission in response to the request of the Public Securities Association dated May 24,
1994, as well as the no-action letter of February 17, 1995 issued by the Commission to the Public
Securities Association (the “PSA Letter”) (collectively, the “No-Action Letters”) and (y) items
similar to ABS term sheets (“ABS Term Sheets”) as defined in the PSA Letter, subject to the
following conditions:

(a)   All Computational Materials and ABS Term Sheets provided to
prospective investors that are required to be filed pursuant to the No-Action Letters shall
bear a legend substantially in the form attached hereto as Schedule III.  The Issuer shall
have the right to require additional specific legends or notations to appear on any
Computational Materials or ABS Term Sheets, the right to require changes regarding the
use of terminology and the right to determine the types of information appearing therein.
Notwithstanding the foregoing, this Section 8A(a) will be satisfied if all Computational
Materials and ABS Term Sheets referred to herein bear a legend in a form previously
approved by the Issuer.

(b)   Such Underwriter shall provide to the Issuer, for approval by the Issuer,
representative forms of all Computational Materials and ABS Term Sheets prior to their
first use, to the extent such forms have not previously been approved by the Issuer for use
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by such Underwriter.  Such Underwriter shall provide to the Issuer, for filing on Form
8-K as provided in Section 8(a)(x) hereof, copies (in such format as required by the
Issuer) of all Computational Materials and ABS Term Sheets that are required to be filed
with the Commission pursuant to the No-Action Letters.  Such Underwriter may provide
copies of the foregoing in a consolidated or aggregated form including all information
required to be filed if filing in such format is permitted by the No-Action Letters.  All
Computational Materials and ABS Term Sheets described in this Section 8A(b) must be
provided to the Issuer no later than 10:00 a.m. New York City time one business day
before filing thereof is required pursuant to the terms of this Underwriting Agreement.
Such Underwriter shall not provide to any investor or prospective investor in the Series
2003 Bonds any Computational Materials or ABS Term Sheets on or after the day on
which Computational Materials or ABS Term Sheets are required to be provided to the
Issuer pursuant to this Section 8A(b) (other than copies of Computational Materials or
ABS Term Sheets previously submitted to the Issuer in accordance with this Section
8A(b) for filing pursuant to Section 8(a)(x) hereof), unless such Computational Materials
or ABS Term Sheets are preceded or accompanied by the delivery of a Prospectus to such
investor or prospective investor.

(c)   All information included in the Computational Materials and ABS Term
Sheets shall be generated based on substantially the same methodology and assumptions
that are used to generate the information in the Registration Statement as set forth therein.
However, the Computational Materials and ABS Term Sheets may include information
based on alternative methodologies or assumptions if specified therein.  If any
Computational Materials or ABS Term Sheets are based on assumptions with respect to
the information, whether in written or electronic format or otherwise, regarding the
Transition Property initially provided to the Underwriters by or on behalf of the
Company or the Issuer (the “Transition Property Information”) that differ from the final
Transition Property Information in any material respect or on Bond structuring terms that
were revised in any material respect prior to the printing of the Prospectus, the
Underwriters shall prepare revised Computational Materials or ABS Term Sheets, as the
case may be, based on the final Transition Property Information and structuring
assumptions, deliver with the Prospectus such revised Computational Materials and ABS
Term Sheets to each recipient of the preliminary versions thereof that indicated orally to
any Underwriter that such recipient would purchase all or any portion of the Series 2003
Bonds, and include such revised Computational Materials and ABS Term Sheets (marked
“AS REVISED”) in the materials delivered to the Issuer pursuant to Section 8A(b)
hereof. The expenses of each Underwriter relating to the preparation and transmission of
its Computational Material and ABS Term Sheets, including, without limitation, fees and
expenses of accountants, shall be the responsibility of the Issuer.

(d)   The Issuer shall not be obligated to file any Computational Materials or
ABS Term Sheets that have been determined to contain any material error or omission;
provided, that, at the request of any Underwriter, the Issuer will file Computational
Materials or ABS Term Sheets that contain a material error or omission if clearly marked
“SUPERSEDED BY MATERIALS DATED __________” and accompanied by
corrected Computational Materials or ABS Term Sheets that are marked “MATERIAL
PREVIOUSLY DATED __________ AS CORRECTED”.  If, within the period during
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which a prospectus relating to the Series 2003 Bonds is required to be delivered under the
Securities Act, any Computational Materials or ABS Term Sheets are determined, in the
reasonable judgment of the Issuer or such Underwriter, to contain a material error or
omission, such Underwriter shall prepare a corrected version of such Computational
Materials or ABS Term Sheets, shall circulate such corrected Computational Materials or
ABS Term Sheets to all recipients of the prior versions thereof that either indicated orally
to such Underwriter they would purchase all or any portion of the Series 2003 Bonds, or
actually purchased all or any portion thereof, and shall deliver copies of such corrected
Computational Materials or ABS Term Sheets (marked “AS CORRECTED”) to the
Issuer for filing with the Commission in a subsequent Form 8-K submission (subject to
the Issuer’s obtaining an accountant’s comfort letter in respect of such corrected
Computational Materials and ABS Term Sheets, which the parties acknowledge shall be
at the expense of the Issuer).

(e)   Each Underwriter shall be deemed to have represented, as of the Closing
Date, that, except for Computational Materials and ABS Term Sheets provided to the
Issuer pursuant to Section 8A(b) hereof, such Underwriter did not provide any
prospective investors with any information in written or electronic form in connection
with the offering of the Series 2003 Bonds that is required to be filed with the
Commission in accordance with the No-Action Letters.

(f)   In the event of any delay in the delivery by any Underwriter to the Issuer
of all Computational Materials and ABS Term Sheets required to be delivered in
accordance with Section 8A(b) hereof, or in the delivery of the accountant’s comfort
letter in respect thereof pursuant to Section 8(a)(x) hereof, the Issuer shall have the right
to delay the release of the Prospectus to investors or to any Underwriter, to delay the
Closing Date and to take other appropriate actions, in each case set forth in Section
8(a)(x) hereof, to file the Computational Materials and ABS Term Sheets by the time
specified therein.

(g)   Each Underwriter represents that it has in place, and covenants that it shall
maintain, internal controls and procedures that it reasonably believes to be sufficient to
ensure full compliance with all applicable legal requirements of the No-Action Letters
with respect to the generation and use of Computational Materials and ABS Term Sheets
in connection with the offering of the Series 2003 Bonds.

9.     Conditions to the Obligations of the Underwriters.  The obligations of the
Underwriters to purchase the Series 2003 Bonds shall be subject to the accuracy of the
representations and warranties on the part of the Issuer and the Company contained in this
Underwriting Agreement, on the part of the Company contained in Article III of the Sale
Agreement, and on the part of the Company contained in Section 6.01 of the Servicing
Agreement as of the Closing Date; to the accuracy of the statements of the Issuer and the
Company made in any certificates pursuant to the provisions hereof, to the performance by the
Issuer and the Company of their obligations hereunder, and to the following additional
conditions:
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(a)   The Prospectus shall have been filed with the Commission pursuant to
Rule 424 prior to 5:30 P.M., New York time, on the second business day after the date of
this Underwriting Agreement, or such other time and date as may be approved by the
Underwriters.

(b)   No stop order suspending the effectiveness of the Registration Statement
shall be in effect, and no proceedings for that purpose shall be pending before, or
threatened by, the Commission on the Closing Date; and the Underwriters shall have
received one or more certificates, dated the Closing Date and signed by an officer of the
Company and the Issuer, as appropriate, to the effect that no such stop order is in effect
and that no proceedings for such purpose are pending before, or to the knowledge of the
Company or the Issuer, as the case may be, threatened by, the Commission.

(c)   Pillsbury Winthrop LLP, counsel for the Underwriters, shall have
furnished to the Representatives their written opinion (substantially in the form attached
as Annex I (a) hereto), dated the Closing Date, with respect to the issuance and sale of the
Series 2003 Bonds, the Indenture, the other Transaction Documents, the Registration
Statement and other related matters; and such counsel shall have received such papers
and information as they may reasonably request to enable them to pass upon such
matters.

(d)   Richards, Layton & Finger, P.A., special Delaware counsel for the
Company and the Issuer, shall have furnished to the Representatives their written opinion
(substantially in the form attached as Annex I (b) hereto), dated the Closing Date, to the
effect that if properly presented to a Delaware court, a Delaware court applying Delaware
law, would conclude that in order for a person to file a voluntary bankruptcy petition on
behalf of the Issuer, the prior affirmative vote of its Sole Member and of all of its
Managers (including the Independent Managers), as provided in Section 1.08 of the LLC
Agreement is required.

(e)   Richards, Layton & Finger, P.A., special Delaware counsel for the
Company and the Issuer, shall have furnished to the Representatives their written opinion
(substantially in the form attached as Annex I (c) hereto), dated the Closing Date, as
required by Sections 2.10(8)(q) - 2.10(8)(v), 2.10(8)(x)-2.10(8)(aa) and 2.10(8)(cc)-
2.10)(8)(ee) of the Indenture.

(f)   Richards, Layton & Finger, P.A., special Delaware counsel for the
Company and the Issuer, shall have furnished to the Representatives their written opinion
(substantially in the form attached as Annex I (d) hereto), dated the Closing Date,
regarding certain security interest matters.

(g)   Thelen Reid & Priest LLP, counsel for the Issuer and the Company, shall
have furnished to the Representatives their written opinion (substantially in the form
attached as Annex I (e) hereto), dated the Closing Date, regarding the Series 2003 Bonds
and certain other matters.
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(h)   Thelen Reid & Priest LLP, counsel for the Issuer and the Company, shall
have furnished to the Representatives their written opinion (substantially in the form
attached as Annex I (f) hereto), dated the Closing Date, to the effect that a Federal court
would not order the substantive consolidation of the assets and liabilities of the Issuer
with those of the Company in the event of a bankruptcy, reorganization or other
insolvency proceeding involving the Company.

(i)   Thelen Reid & Priest LLP and Richards, Layton & Finger, P.A., counsel
and special Delaware counsel, respectively, for the Issuer and the Company, shall have
furnished to the Representatives their written opinion (substantially in the form attached
as Annex I (g) hereto), dated the Closing Date, to the effect that a bankruptcy court would
follow applicable state law and the LLC Agreement with respect to a bankruptcy filing by
the Issuer.

(j)   Hunton & Williams LLP, counsel for the Issuer and the Company, shall
have furnished to the Representatives their written opinion (substantially in the form
attached as Annex I (h) hereto), dated the Closing Date, regarding certain Federal
constitutional matters relating to the Series 2003 Transition Property.

(k)   Thelen Reid & Priest LLP, counsel for the Issuer and the Company, shall
have furnished to the Representatives their written opinion (substantially in the form
attached as Annex I (i) hereto), dated the Closing Date, regarding certain Federal tax
matters.

(l)   Thelen Reid & Priest LLP, counsel for the Issuer and the Company, shall
have furnished to the Representatives their written opinion (substantially in the form
attached as Annex I (j) hereto), dated the Closing Date, as required by Sections
2.10(8)(a), 2.10(8)(i) and 2.10(8)(k) of the Indenture.

(m)   Hunton & Williams LLP, counsel for the Company and the Issuer, shall
have furnished to the Representatives their written opinion (substantially in the form
attached as Annex I (k) hereto), dated the Closing Date, regarding the Series 2003 Bonds
and certain other matters.

(n)   Hunton & Williams LLP, counsel for the Issuer and the Company, shall
have furnished to the Representatives their written opinion (substantially in the form
attached as Annex I (l) hereto), dated the Closing Date, with respect to the
characterization of the transfer of the Series 2003 Transition Property by the Company to
the Issuer as a “true sale” for Texas law purposes.

(o)   Hunton & Williams LLP, counsel for the Issuer and the Company, shall
have furnished to the Representatives their written opinion (substantially in the form
attached as Annex I (m) hereto), dated the Closing Date, regarding certain Texas and
Federal constitutional matters relating to the Series 2003 Transition Property.

(p)   Thelen Reid & Priest LLP and Hunton & Williams LLP, counsel for the
Issuer and the Company, shall have furnished to the Representatives their written
respective opinions (substantially in the form attached as Annex I (n) hereto), dated the
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Closing Date, to the effect that the Series 2003 Transition Property is not subject to the
lien of the Company’s First Mortgage Bond Indenture.

(q)   Hunton & Williams LLP, counsel for the Issuer and the Company, shall
have furnished to the Representatives their written opinion (substantially in the form
attached as Annex I (o) hereto), dated the Closing Date, as required by Sections 2.10(8)(i)
- 2.10(8)(p) of the Indenture.

(r)   Hunton & Williams LLP, counsel for the Issuer and the Company, shall
have furnished to the Representatives their written opinion (substantially in the form
attached as Annex I (p) hereto), dated the Closing Date, regarding certain Texas state tax
matters.

(s)   Seward & Kissel LLP, counsel for the Indenture Trustee, shall have
furnished to the Representatives their written opinion (substantially in the form attached
as Annex I (q) hereto), dated the Time of Delivery, to regarding certain matters relating
to the Indenture Trustee.

(t)   Hunton & Williams LLP, counsel for the Company and the Issuer, shall
have furnished to the representatives their opinion (substantially in the form attached as
Annex I (r) hereto), dated the Closing Date, regarding certain Texas regulatory issues.

(u)   On the Closing Date, Deloitte & Touche LLP shall have furnished to the
Representatives (i) a letter or letters, dated as of the Closing Date, in form and substance
satisfactory to the Representatives, confirming that they are independent accountants
within the meaning of the Securities Act and the Exchange Act and the respective
applicable published rules and regulations thereunder and stating that in effect that they
have performed certain specified procedures as a result of which they have determined
that certain information of an accounting, financial or statistical nature set forth in the
Registration Statement and the Prospectus agrees with the accounting records of the
Issuer and the Company, excluding any questions of legal interpretation.

(v)   Subsequent to the respective dates as of which information is given in
each of the Registration Statement and the Prospectus, there shall not have been any
change specified in the letters required by subsection (u) of this Section 9 which is, in the
judgment of the Representatives, so material and adverse as to make it impracticable or
inadvisable to proceed with the offering or the delivery of the Series 2003 Bonds as
contemplated by the Registration Statement and the Prospectus.

(w)   The LLC Agreement, the Administrative Agreement, the Intercreditor
Agreement, the Sale Agreement, the Servicing Agreement and the Indenture and any
amendment or supplement to any of the foregoing shall have been executed and
delivered, in each case in a form reasonably satisfactory to the Representatives.

(x)   Since the respective dates as of which information is given in each of the
Registration Statement and in the Prospectus as amended prior to the Closing Date there
shall have been no (i) material adverse change in the business, property or financial
condition of the Company and its subsidiaries, taken as a whole, whether or not in the
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ordinary course of business, or the Issuer or (ii) adverse development concerning the
business or assets of the Company and its subsidiaries, taken as a whole, or the Issuer
which would result in a material adverse change in the prospective business, property or
financial condition of the Company and its subsidiaries, taken as a whole, whether or not
in the ordinary course of business, or the Issuer or (iii) development which would result
in a material adverse change, in the Transition Property, the Series 2003 Bonds, the
Financing Order, or the Restructuring Act.

(y)   At the Closing Date, (i) the Series 2003 Bonds shall be rated at least
“AAA”, “Aaa” and “AAA” by Moody’s Investor Service, Inc. (“Moody’s”), Standard &
Poor’s Ratings Group, a division of McGraw-Hill Companies, Inc. (“S&P”) and Fitch
Inc. (“Fitch”), respectively, and the Issuer shall have delivered to the Underwriters a
letter from each such rating agency, or other evidence satisfactory to the Underwriters,
confirming that the Series 2003 Bonds have such ratings, and (ii) neither Moody’s, S&P
nor Fitch shall have, since the date of this Underwriting Agreement, downgraded or
publicly announced that it has under surveillance or review, with possible negative
implications, its ratings of the Series 2003 Bonds or any securities of the Issuer which are
of the same class as the Series 2003 Bonds.

(z)   The Issuer and the Company shall have furnished or caused to be
furnished to the Representatives at the Closing Date certificates of officers of the
Company and the Issuer, satisfactory to the Representatives, as to the accuracy of the
representations and warranties of the Issuer and the Company herein, in the Sale
Agreement, Servicing Agreement and the Indenture at and as of the Closing Date, as to
the performance by the Issuer and the Company of all of their obligations hereunder to be
performed at or prior to such Closing Date, as to the matters set forth in subsections (b)
and (x) of this Section and as to such other matters as the Representatives may reasonably
request.

(aa)   The Issuance Advice Letter, in a form satisfactory to the Representatives,
shall have been filed with the PUCT and shall have become effective.

(bb)   On or prior to the Closing Date, the Issuer shall have delivered to the
Representatives evidence, in form and substance reasonably satisfactory to the
Representatives, that appropriate filings have been or are being made in accordance with
the Restructuring Act, the Financing Order and other applicable law reflecting the grant
of a security interest by the Issuer in the Collateral to the Indenture Trustee, including the
filing of the requisite notices in the office of the Secretary of State of the State of Texas.

(cc)   On or prior to the Closing Date, the Company shall have funded the
Capital Subaccount with cash in an amount equal to $2,500,000.

(dd)   The Issuer and the Company shall have furnished or caused to be
furnished to the Rating Agencies at the Closing Date such opinions and certificates as the
Rating Agencies may reasonably request.



-21-

(ee)   On or prior to the Closing Date, the Issuer and the Company shall have
furnished to the Underwriters such further certificates as the Underwriters may
reasonably request, including such certificates as the Representatives may reasonably
request to evidence the enforceability of any interest rate swap agreement entered into in
connection with any class of floating rate Series 2003 Bonds and the qualification or
listing of any floating rate Series 2003 Bonds as contemplated by the Prospectus.

10.     Conditions of Issuer’s Obligations.  The obligation of the Issuer to deliver
the Series 2003 Bonds shall be subject to the conditions that the Prospectus shall have been filed
with the Commission pursuant to Rule 424 prior to 5:30 P.M., New York time, on the second
business day after the date of this Underwriting Agreement or such other time and date as may
be approved by the Issuer, and no stop order suspending the effectiveness of the Registration
Statement shall be in effect at the Closing Date and no proceedings for that purpose shall be
pending before, or threatened by, the Commission at the Closing Date.  In case these conditions
shall not have been fulfilled, this Underwriting Agreement may be terminated by the Issuer upon
notice thereof to the Underwriters.  Any such termination shall be without liability of any party
to any other party except as otherwise provided in Sections 8(a)(vii) and 11 hereof.

11.     Indemnification and Contribution.

(a)   The Company and the Issuer, jointly and severally, shall indemnify,
defend and hold harmless each Underwriter, each Underwriter’s officers and directors
and each person who controls any Underwriter within the meaning of Section 15 of the
Securities Act from and against any and all losses, claims, damages or liabilities, joint or
several, to which they or any of them may become subject under the Securities Act or any
other statute or common law and shall reimburse each such Underwriter, and controlling
person for any legal or other expenses (including, to the extent hereinafter provided,
reasonable counsel fees) as and when incurred by them in connection with investigating
any such losses, claims, damages or liabilities or in connection with defending any
actions, insofar as such losses, claims, damages, liabilities, expenses or actions arise out
of or are based upon any untrue statement or alleged untrue statement of a material fact
contained in the Registration Statement or the Prospectus (or any amendment or
supplement thereto), or the omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein, in the light of
the circumstances under which they were made, not misleading; provided, however, that
the indemnity agreement contained in this Section 11 shall not apply to any such losses,
claims, damages, liabilities, expenses or actions arising out of, or based upon, any such
untrue statement or alleged untrue statement, or any such omission or alleged omission, if
such statement or omission was made in reliance upon and in conformity with
information furnished in writing to the Issuer or Company by any Underwriter, through
the Representatives, expressly for use in connection with the preparation of the
Registration Statement or the Prospectus or any amendment or supplement to either
thereof, or arising out of, or based upon, statements in or omissions from that part of the
Registration Statement that shall constitute the Statement of Eligibility under the Trust
Indenture Act of the Indenture Trustee with respect to any indenture qualified pursuant to
the Registration Statement; and provided further, that the indemnity agreement contained
in this Section 11 shall not inure to the benefit of any Underwriter (or of any officer or
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director of such Underwriter or of any person controlling such Underwriter) on account
of any such losses, claims, damages, liabilities, expenses or actions arising from the sale
of the Series 2003 Bonds to any person if a copy of the Prospectus (including any
amendment or supplement thereto if any amendments or supplements thereto shall have
been furnished to the Underwriters at or prior to the time of written confirmation of the
sale involved) (exclusive of the Incorporated Documents) shall not have been given or
sent to such person by or on behalf of such Underwriter with or prior to the written
confirmation of the sale involved unless the alleged omission or alleged untrue statement
was not corrected in the Prospectus at the time of such written confirmation.  The
indemnity agreement of the Company and Issuer contained in this Section 11 and the
representations and warranties of the Issuer and Company contained in Sections 3 and 4
hereof shall remain operative and in full force and effect regardless of any termination of
this Underwriting Agreement or of any investigation made by or on behalf of any
Underwriter, its officers or its directors or any such controlling person, and shall survive
the delivery of the Series 2003 Bonds.

(b)   Each Underwriter shall severally indemnify, defend and hold harmless the
Company and the Issuer, each the Company’s and Issuer’s officers, directors, and
managers, and each person who controls the Issuer or Company within the meaning of
Section 15 of the Securities Act, from and against any and all losses, claims, damages or
liabilities, joint or several, to which they or any of them may become subject under the
Securities Act or any other statute or common law and shall reimburse each of them for
any legal or other expenses (including, to the extent hereinafter provided, reasonable
counsel fees) as and when incurred by them in connection with investigating any such
losses, claims, damages or liabilities or in connection with defending any actions, insofar
as such losses, claims, damages, liabilities, expenses or actions arise out of or are based
upon any untrue statement or alleged untrue statement of a material fact contained in the
Registration Statement or the Prospectus, or the omission or alleged omission to state
therein a material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading, if
such statement or omission was made in reliance upon and in conformity with
information furnished in writing to the Company or Issuer by such Underwriter, through
the Representatives, expressly for use in connection with the preparation of the
Registration Statement or the Prospectus or any amendment or supplement to either
thereof.  The only information furnished to the Company by the Underwriters in writing
expressly for use in the Prospectus are the following: (i) the offering price of the Series
2003 Bonds set forth on the cover page of the Prospectus Supplement; (ii) the
penultimate full paragraph on the cover page of the Prospectus Supplement; (iii) under
the heading “Underwriting the Series 2003-1 Bonds”: (w) the first and second paragraphs
(including the table) under the caption “The Underwriters’ Sales Price for the Series
2003-1 Bonds”; (x) the third sentence under the caption “No Assurance as to Resale Price
or Resale Liquidity for the Series 2003-1 Bonds”; (y) the entire first full paragraph under
the caption “Various Types of Underwriter Transactions Which May Affect the Price of
the Series 2003-1 Bonds” (except the last sentence thereof); and (z) the last sentence of
the second full paragraph under the caption “Various Types of Underwriter Transactions
Which May Affect the Price of the Series 2003-1 Bonds”; and (iv) under the heading
“Other Risks Associated With an Investment in the Transition Bonds”, the first sentence
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under the caption “Absence of a Secondary Market for Transition Bonds Could Limit
Your Ability to Resell Transition Bonds.” The indemnity agreement of the respective
Underwriters contained in this Section 11 shall remain operative and in full force and
effect regardless of any termination of this Underwriting Agreement or of any
investigation made by or on behalf of the Company or the Issuer, its directors, managers
or its officers, any such Underwriter, or any such controlling person, and shall survive the
delivery of the Series 2003 Bonds.

(c)   The Company and the several Underwriters each shall, upon the receipt of
notice of the commencement of any action against it or any person controlling it as
aforesaid, in respect of which indemnity may be sought on account of any indemnity
agreement contained herein, promptly give written notice of the commencement thereof
to the party or parties against whom indemnity shall be sought under (a) or (b) above, but
the failure to notify such indemnifying party or parties of any such action shall not relieve
such indemnifying party or parties from any liability hereunder to the extent such
indemnifying party or parties is/are not materially prejudiced as a result of such failure to
notify and in any event shall not relieve such indemnifying party or parties from any
liability which it or they may have to the indemnified party otherwise than on account of
such indemnity agreement.  In case such notice of any such action shall be so given, such
indemnifying party shall be entitled to participate at its own expense in the defense, or, if
it so elects, to assume (in conjunction with any other indemnifying parties) the defense of
such action, in which event such defense shall be conducted by counsel chosen by such
indemnifying party or parties and satisfactory to the indemnified party or parties who
shall be defendant or defendants in such action, and such defendant or defendants shall
bear the fees and expenses of any additional counsel retained by them; but if the
indemnifying party shall elect not to assume the defense of such action, such
indemnifying party will reimburse such indemnified party or parties for the reasonable
fees and expenses of any counsel retained by them; provided, however, if the defendants
in any such action (including impleaded parties) include both the indemnified party and
the indemnifying party and counsel for the indemnifying party shall have reasonably
concluded that there may be a conflict of interest involved in the representation by a
single counsel of both the indemnifying party and the indemnified party, the indemnified
party or parties shall have the right to select separate counsel, satisfactory to the
indemnifying party, whose reasonable fees and expenses shall be paid by such
indemnifying party, to participate in the defense of such action on behalf of such
indemnified party or parties (it being understood, however, that the indemnifying party
shall not be liable for the fees and expenses of more than one separate counsel (in
addition to local counsel) representing the indemnified parties who are parties to such
action).  Each of the Company, Issuer and the several Underwriters agrees that without
the other party’s prior written consent, which consent shall not be unreasonably withheld,
it will not settle, compromise or consent to the entry of any judgment in any claim in
respect of which indemnification may be sought under the indemnification provisions of
this Underwriting Agreement, unless such settlement, compromise or consent (i) includes
an unconditional release of such other party from all liability arising out of such claim
and (ii) does not include a statement as to or an admission of fault, culpability or a failure
to act by or on behalf of such other party.
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(d)   If the indemnification provided for in subparagraph (a) or (b) above shall
be unenforceable under applicable law by an indemnified party, each indemnifying party
agrees to contribute to such indemnified party with respect to any and all losses, claims,
damages, liabilities and expenses for which each such indemnification provided for in
subparagraph (a) or (b) above shall be unenforceable, in such proportion as shall be
appropriate to reflect (i) the relative benefits received by the Company and the Issuer on
the one hand and the Underwriters on the other hand from the offering of the Series 2003
Bonds pursuant to this Underwriting Agreement or (ii) if an allocation solely on the basis
provided by clause (i) is not permitted by applicable law or is inequitable or against
public policy, in such proportion as is appropriate to reflect not only the relative benefits
referred to in clause (i) above but also the relative fault of each indemnifying party on the
one hand and the indemnified party on the other in connection with the statements or
omissions which have resulted in such losses, claims, damages, liabilities and expenses
and (iii) any other relevant equitable considerations; provided, however, that no
indemnified party guilty of fraudulent misrepresentation (within the meaning of Section
11(f) of the Securities Act) shall be entitled to contribution from any indemnifying party
not guilty of such fraudulent misrepresentation.  Relative fault shall be determined by
reference to, among other things, whether the untrue or alleged untrue statement of a
material fact or the omission or alleged omission to state a material fact relates to
information supplied by such indemnifying party or the indemnified party and each such
party’s relative intent, knowledge, access to information and opportunity to correct or
prevent such untrue statement or omission.  The Company, the Issuer and each of the
Underwriters agree that it would not be just and equitable if contributions pursuant to this
subparagraph (d) were to be determined by pro rata allocation or by any other method of
allocation which does not take account of the equitable considerations referred to above.
Notwithstanding the provisions of this Section 11, no Underwriter shall be required to
contribute in excess of the amount equal to the excess of (i) the total price at which the
Series 2003 Bonds underwritten by it were offered to the public, over (ii) the amount of
any damages which such Underwriter has otherwise been required to pay by reason of
any such untrue or alleged untrue statement or omission or alleged omission.  The
obligations of each Underwriter to contribute pursuant to this Section 11 are several and
not joint and shall be in the same proportion as such Underwriter’s obligation to
underwrite Series 2003 Bonds is to the total number of Series 2003 Bonds set forth in
Schedule II hereto.

12.     Termination.  This Underwriting Agreement may be terminated, at any
time prior to the Closing Date with respect to the Series 2003 Bonds by the Representatives by
written notice to the Issuer if after the date hereof and at or prior to the Closing Date (a) there
shall have occurred any suspension or material limitation of trading of any of the Issuer’s
securities on the New York Stock Exchange, Inc. (“NYSE”) or any general suspension of trading
in securities on the NYSE, the American Stock Exchange, Inc. (“AMEX”) or the NASDAQ
Stock Market, Inc. (“NASDAQ”) or there shall have been established by the NYSE, AMEX or
NASDAQ or by the Commission or by any federal or state agency or by the decision of any
court, any general limitation on prices for such trading or any general restrictions on the
distribution of securities, or a general banking moratorium declared by New York or federal
authorities or a material disruption in commercial banking or securities settlement or clearance
services in the United States, or (b) there shall have occurred any (i) material outbreak of
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hostilities (including, without limitation, an act of terrorism) or (ii) material other national or
international calamity or crisis, or any material adverse change in financial, political or economic
conditions affecting the United States, including, but not limited to, an escalation of hostilities
that existed prior to the date of this Underwriting Agreement or (iii) material adverse change in
the financial markets in the United States, and the effect of any such event specified in clause
(a) or (b) above on the financial markets of the United States shall be such as to make it
impracticable or inadvisable, in the reasonable judgment of the Representatives, to proceed with
the public offering or the delivery of the Series 2003 Bonds on the terms and in the manner
contemplated by the Prospectus. This Underwriting Agreement may also be terminated any time
prior to the Closing Date with respect to the Series 2003 Bonds by the Representatives if, in their
reasonable judgment, the subject matter of any amendment or supplement to the Registration
Statement or the Prospectus (other than an amendment or supplement relating solely to the
activity of any Underwriter or Underwriters) prepared and issued by the Issuer or the Company
after the effectiveness of this Underwriting Agreement shall have disclosed a material adverse
change in the business, property or financial condition of the Issuer or the Company and its
subsidiaries, considered as a whole, whether or not in the ordinary course of business, or in the
Transition Property that has materially impaired the marketability of the Series 2003 Bonds.
Any termination hereof pursuant to this Section 12 shall be without liability of any party to any
other party except as otherwise provided in Sections 8(a)(vii) and 11 hereof.

13.     Notices.  All communications hereunder will be in writing and may be
given by United States mail, courier service, telecopy, telefax or facsimile (confirmed by
telephone or in writing in the case of notice by telecopy, telefax or facsimile) or any other
customary means of communication, and any such communication shall be effective when
delivered, or if mailed, three days after deposit in the United States mail with proper postage for
ordinary mail prepaid, and if sent to the Representatives, to it at the address specified in Schedule
I hereto; and if sent to the Company, to it at 500 N. Akard Street, Dallas, Texas,75201,
Attention: John Casey; and if sent to the Issuer, to it at Energy Plaza, 1601 Bryan Street, Suite
2-03, Dallas, Texas, 75201, Attention: Marc D. Moseley.  The parties hereto, by notice to the
others, may designate additional or different addresses for subsequent communications.

14.     Successors.  This Underwriting Agreement will inure to the benefit of and
be binding upon the parties hereto and their respective successors and the officers and directors
and controlling persons referred to in Section 8 hereof, and no other person will have any right or
obligation hereunder.

15.     Applicable Law.  This Underwriting Agreement will be governed by and
construed in accordance with the laws of the State of New York.

16.     Counterparts.  This Underwriting Agreement may be signed in any
number of counterparts, each of which shall be deemed an original, which taken together shall
constitute one and the same instrument.
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If the foregoing is in accordance with your understanding of our agreement,
please sign and return to us the enclosed duplicate hereof, whereupon this letter and your
acceptance shall represent a binding agreement among the Company, the Issuer and the several
Underwriters.

Very truly yours,

ONCOR ELECTRIC DELIVERY COMPANY

By: /s/ Kirk R. Oliver                                                           
Name: Kirk R. Oliver
Title: Treasurer and Assistant Secretary

ONCOR ELECTRIC DELIVERY TRANSITION
BOND COMPANY LLC

By: /s/ Kirk R. Oliver                                                           
Name: Kirk R. Oliver
Title: Manager

The foregoing Underwriting Agreement is hereby
confirmed and accepted as of the date specified in
Schedule I hereto.
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MORGAN STANLEY & CO. INCORPORATED

By: /s/ Anthony Tufariello                                        
Name: Anthony Tufariello
Title: Managing Director

LEHMAN BROTHERS INC.

By: /s/ Nelson Soares                                                
Name: Nelson Soares
Title: Managing Director

GOLDMAN, SACHS & CO.

By: /s/ Goldman, Sachs & Co.                                  
Name: Goldman, Sachs & Co.
Title:

MERRILL LYNCH & CO.

By: /s/ Geoffrey R. Witt                                                        
Name: Geoffrey R. Witt
Title: Authorized Signatory
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SCHEDULE I

Underwriting Agreement dated August 14, 2003

Registration Statement No. 333-91935

Representatives:

Morgan Stanley & Co. Incorporated Lehman Brothers Inc.
1585 Broadway 745 7th Avenue
New York, New York 10036 New York, NY  10019
Attention:  Jack Kattan Attention:  ABS Syndicate

(with a copy to the general counsel at
the same address)

Title, Purchase Price and Description of Series 2003 Bonds:

Title: Oncor Electric Delivery Transition Bond Company LLC Transition Bonds,
Series 2003-1

Total Principal
Amount of

Class
Bond
Rate

Price to
Public

Underwriting
Discounts and
Commissions

Proceeds to
Issuer

Per Class A-1 Bond $103,000,000 2.26% 99.98278% 0.350% $102,621,763
Per Class A-2 Bond $122,000,000 4.03% 99.98723% 0.430% $121,459,821
Per Class A-3 Bond $130,000,000 4.95% 99.96834% 0.490% $129,321,842
Per Class A-4 Bond $145,000,000 5.42% 99.97684% 0.605% $144,089,168

Total $500,000,000

Original Issue Discount (if any): None

Redemption provisions: At the Issuer’s option when the outstanding principal
balance of the Series 2003 Bonds has been reduced to
5% of the original principal balance after the last
scheduled final payment date.

Other provisions: None

Closing Date, Time and Location: August 21, 2003, 10:00 a.m.; offices of Thelen Reid &
Priest LLP, 875 Third Avenue, New York, New York
10022
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SCHEDULE II

Principal Amount of Series 2003 Bonds to be Purchased (in thousands)

Underwriter Class A-1 Class A-2 Class A-3 Class A-4 Total

Lehman Brothers Inc. $ 25,750,000 $ 30,500,000 $ 32,500,000 $ 36,250,000 $125,000,000
Morgan Stanley & Co. Incorporated $ 25,750,000 $ 30,500,000 $ 32,500,000 $ 36,250,000 $125,000,000
Goldman, Sachs & Co. $ 25,750,000 $ 30,500,000 $ 32,500,000 $ 36,250,000 $125,000,000
Merrill Lynch, Pierce, Fenner &
  Smith Incorporated $ 25,750,000 $ 30,500,000 $ 32,500,000 $ 36,250,000 $125,000,000

Total $ 103,000,000 $ 122,000,000 $ 130,000,000 $145,000,000 $500,000,000
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SCHEDULE III

All information in this Preliminary Term Sheet and Computational Materials, whether regarding
the assets backing any securities discussed herein or otherwise, is preliminary and will be
superseded by the information contained in any final Prospectus and related Prospectus
Supplement for any securities actually sold to you.  It has been prepared solely for information
purposes and is not an offer to buy or sell or a solicitation of an offer to buy or sell any security
or instrument or to participate in any trading strategy.  This material is based on information
provided by Oncor Electric Delivery Transition Bond Company LLC and Oncor Electric
Delivery Company with respect to the expected characteristics of the transition property securing
these securities.  The actual characteristics and performance of the transition property will differ
from the assumptions used in preparing these materials, which are hypothetical in nature.
Changes in the assumptions may have a material impact on the information set forth in these
materials.  Saber Partners, LLC, Morgan Stanley & Co. Incorporated, Lehman Brothers Inc.,
Goldman, Sachs & Co., Merrill Lynch & Co., and their affiliates make no representation or
warranty with respect to the appropriateness, usefulness, accuracy or completeness of the
information, or with respect to the terms of any future offer of securities conforming to the terms
hereof.  Any such Offer of securities would be made pursuant to a definitive Prospectus and
Prospectus Supplement prepared by the issuer which could contain material information not
contained herein and to which the prospective purchasers are referred.  In the event of any such
offering, this information shall be deemed superseded, amended and supplemented in its entirety
by such Prospectus and Prospectus Supplement.  Such Prospectus and Prospectus Supplement
will contain all material information in respect of any securities offered thereby and any decision
to invest in such securities should be made solely in reliance upon such Prospectus and
Prospectus Supplement.  The information contained in this material may be based on
assumptions regarding market conditions and other matters as reflected therein and is therefore
subject to change.  We make no representations regarding the reasonableness of such
assumptions or the likelihood that any of such assumptions will coincide with actual market
conditions or events, and this material should not be relied on for such purposes.  No
representation is made that any returns indicated will be achieved.  Changes to the assumptions
may have a material impact on any returns detailed.  Although the analyses herein may not show
a negative return on the securities referred to herein, such securities are not principal protected
and, in certain circumstances, investors in such securities may suffer a complete or partial loss on
their investment.   Saber Partners, LLC, Morgan Stanley & Co. Incorporated, Lehman Brothers
Inc., Goldman, Sachs & Co. and Merrill Lynch & Co. disclaim any and all liability relating to
this information, including without limitation any express or implied representations or
warranties for, statements contained in, and omissions from, this information.  Additional
information is available upon request.  Morgan Stanley & Co. Incorporated, Lehman Brothers
Inc., Goldman, Sachs & Co., Merrill Lynch & Co., and others associated with it may have
positions in, and may effect transactions in, securities and instruments of issuers mentioned
herein and may also perform or seek to perform investment banking services for the issuers of
such securities and instruments.  Past performance is not necessarily indicative of future results.
Price and availability are subject to change without notice.  Information contained in this
material is current as of the date appearing on this material only.  Information in this material
regarding any assets backing any securities discussed herein supercedes all prior information
regarding such assets.  Morgan Stanley & Co. Incorporated, Lehman Brothers Inc., Goldman,
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Sachs & Co. and Merrill Lynch & Co. are acting as underwriters and not acting as agents for the
issuer or its affiliates in connection with the proposed transaction.  To our readers worldwide: In
addition, please note that this publication has been issued by Morgan Stanley & Co.
Incorporated, approved by Morgan Stanley International Limited, a member of The Securities
and Futures Authority, and by Morgan Stanley Japan Ltd.  We recommend that such investors
obtain the advice of their Morgan Stanley & Co. Incorporated, Morgan Stanley International or
Morgan Stanley Japan Ltd. representative about the investments concerned.  NOT FOR
DISTRIBUTION TO PRIVATE CUSTOMERS AS DEFINED BY THE U.K. SECURITIES
AND FUTURES AUTHORITY.
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ANNEX I

[Forms of Opinions Intentionally Omitted]
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AMENDED AND RESTATED

LIMITED LIABILITY COMPANY AGREEMENT

OF

ONCOR ELECTRIC DELIVERY TRANSITION BOND COMPANY LLC.

a Delaware Limited Liability Company

This AMENDED AND RESTATED LIMITED LIABILITY COMPANY
AGREEMENT (this “Agreement”) of Oncor Electric Delivery Transition Bond Company LLC
(formerly known as TXU Transition Bond Company LLC), a Delaware limited liability company
(the “Company”), is made and entered into as of August 21, 2003 by Oncor Electric Delivery
Company (formerly known as TXU Electric Delivery Company), a Texas corporation (including
any additional or successor members of the Company other than Special Members, the
“Member”).

WHEREAS, TXU US Holdings Company (formerly known as TXU Electric
Company) (“TXU US Holdings”), the former owner of the Company, has caused to be filed a
Certificate of Formation with the Secretary of State of the State of Delaware to form the
Company under and pursuant to the LLC Act and has entered into a Limited Liability Company
Agreement of the Company, dated as of  November 30, 1999 (the “Original LLC Agreement”);

WHEREAS, as mandated by the Utilities Code of the State of Texas, TXU US
Holdings was required to separate its business activities into separate units consisting of a power
generation company, a retail electric provider and transmission and distribution utility by
January 1, 2002;

WHEREAS, pursuant to the Master Separation Agreement, dated December 14,
2001, by and among TXU US Holdings, the Member and certain other parties named therein,
and the General Assignment and Assumption Agreement, dated as of December 14, 2001, by and
among TXU US Holdings, the Member and certain other parties named therein, TXU US
Holdings transferred all of its limited liability company interests in the Company to Oncor
Electric Delivery Company and, immediately prior to such transfer, Oncor Electric Delivery
Company was admitted to the Company as a member of the Company, and the Company was
and has been continued without dissolution;

WHEREAS, in accordance with the LLC Act, the Member desires to enter into
this Agreement to amend and restate in its entirety the terms of the Original LLC Agreement, as
deemed modified to reflect the admission of Oncor Electric Delivery Company as a member of
the Company, and to set forth the rights, powers and interests of the Member with respect to the
Company and its Membership Interest (as defined herein) therein and to provide for the
management of the business and operations of the Company.
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NOW, THEREFORE, in consideration of the mutual covenants and agreements
herein contained and other good and valuable consideration, the receipt, adequacy and
sufficiency of which are hereby acknowledged, the Member, intending to be legally bound,
hereby agrees to amend and restate in its entirety the Original LLC Agreement, as modified, as
follows:

ARTICLE I

GENERAL PROVISIONS

SECTION 1.01  Definitions.  (a) Unless otherwise defined herein, capitalized terms used
herein shall have the meanings assigned to them in that certain Indenture (including Appendix A)
dated as of August 21, 2003 between the Company, as Issuer, and The Bank of New York, as the
Indenture Trustee, as the same may be amended, supplemented or otherwise modified from time
to time.

(b) All terms defined in this Agreement shall have the defined meanings when
used in any certificate or other document made or delivered pursuant hereto unless otherwise
defined therein.

(c) The words “hereof,” “herein,” “hereunder” and words of similar import,
when used in this Agreement, shall refer to this Agreement as a whole and not to any particular
provision of this Agreement; Section, Schedule, Exhibit, Annex and Attachment references
contained in this Agreement are references to Sections, Schedules, Exhibits, Annexes and
Attachments in or to this Agreement unless otherwise specified; and the term “including” shall
mean “including without limitation.”

(d) The definitions contained in this Agreement are applicable to the singular
as well as the plural forms of such terms.

(e) Non-capitalized terms used herein which are defined in the Utilities Code
shall, as the context requires, have the meanings assigned to such terms in the Utilities Code, but
without giving effect to amendments to the Utilities Code.

SECTION 1.02  Sole Member; Registered Office and Agent.  (a) The sole member of the
Company shall be Oncor Electric Delivery Company, a Texas corporation, or any successor as
sole member pursuant to Sections 1.02(c), 6.06 and 6.07.  The registered office and registered
agent of the Company in the State of Delaware shall be Corporation Service Company, 1013
Centre Road, Wilmington, Delaware 19805.  The Member may change said registered office and
agent from one location to another in the State of Delaware.  The Member shall provide notice of
any such change to the Indenture Trustee.

(b) Upon the occurrence of any event that causes the Member to cease to be a
member of the Company (other than (i) upon an assignment by the Member of all of its limited
liability company interest in the Company and the admission of the transferee pursuant to
Sections 6.06 and 6.07, or (ii) the resignation of the Member and the admission of an additional
member of the Company pursuant to Sections 6.06 and 6.07), each Person acting as an
Independent Manager (as defined in Section 4.01 hereof) pursuant to the terms of this Agreement
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shall, without any action of any Person and simultaneously with the Member ceasing to be a
member of the Company, automatically be admitted to the Company as a Special Member (as
defined below) and shall continue the Company without dissolution.  No Special Member may
resign from the Company or transfer its rights as Special Member unless (i) a successor Special
Member has been admitted to the Company as Special Member by executing a counterpart to
this Agreement, and (ii) such successor has also accepted its appointment as Independent
Manager pursuant to this Agreement; provided, however, the Special Members shall
automatically cease to be members of the Company upon the admission to the Company of a
substitute Member.  Upon the occurrence of any event that causes there to be no Member of the
Company, the personal representative of such former Member shall be authorized to admit a
substitute Member of the Company pursuant to Sections 6.06 and 6.07 which substitute Member
shall be such personal representative or its nominee or designee.  Pending such admission of the
personal representative or its nominee or designee, as the case may be, as a substitute Member,
such former Member (or if such former Member no longer exists, its personal representative)
shall retain the limited liability company interest in the Company of such former Member,
including without limitation, all economic rights associated with such interest (which economic
rights shall continue to represent the sole economic rights associated with any ownership interest
in the Company).  Upon the admission to the Company of a substitute Member, such substitute
Member shall acquire, upon terms agreed to by the former Member (or its personal
representative) and the substitute Member, all right, title and interest in and to such former
Member’s limited liability company interest in the Company.  Each Special Member shall be a
member of the Company that has no interest in the profits, losses and capital of the Company and
has no right to receive any distributions of Company assets (and no Special Member shall be
treated as a member of the Company for federal income tax purposes).  Pursuant to Section 18-
301 of the LLC Act, a Special Member shall not be required to make any capital contributions to
the Company and shall not receive a limited liability company interest in the Company.  A
Special Member, in its capacity as Special Member, may not bind the Company.  Except as
required by any mandatory provision of the LLC Act, each Special Member, in its capacity as
Special Member, shall have no right to vote on, approve or otherwise consent to any action by, or
matter relating to, the Company, including the merger, consolidation or conversion of the
Company.  In order to implement the admission to the Company of each Special Member, each
Person acting as an Independent Manager pursuant to this Agreement shall execute a counterpart
to this Agreement.  Prior to its admission to the Company as Special Member, each Person acting
as an Independent Manager pursuant to this Agreement shall not be a member of the Company.
A “Special Member” means, upon such Person’s admission to the Company as a member of the
Company pursuant to this Section 1.02(b), a Person acting as Independent Manager, in such
Person’s capacity as a member of the Company.  A Special Member shall only have the rights
and duties expressly set forth in this Agreement.  For purposes of this Agreement, a Special
Member is not included within the defined term “Member.”

(c) In the event that the sole Member is converted to a Texas limited liability
company, then such limited liability company shall be the sole Member of the Company without
any further action by Oncor or any amendment to this Agreement.

(d) The Company may admit additional members with the affirmative vote of
a majority of the Managers, which vote must include the affirmative vote of all of the
Independent Managers.  Notwithstanding the preceding sentence, it shall be a condition to the
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admission of any additional member that the sole Member shall have received an opinion of
outside tax counsel (as selected by the Member, in form and substance reasonably satisfactory to
the Member and the Indenture Trustee) that the admission of such additional member shall not
cause the Company to be treated, for federal income tax purposes, as having more than a “sole
owner” and that the Company shall not be treated, for federal income tax purposes, as an entity
separate from such “sole owner”.

SECTION 1.03  Other Offices.  The Company may have an office at 1601 Bryan Street,
Suite 2-023, Dallas, Texas, or at any other offices that may at any time be established by the
Member at any place or places within or outside the State of Delaware.  The Member shall
provide notice to the Indenture Trustee of any change in the location of the Company’s office.

SECTION 1.04  Name.  The name of the Company shall be “Oncor Electric Delivery
Transition Bond Company LLC.” The name of the Company may be changed from time to time
by the Member with ten days’ prior written notice to the Managers and the Indenture Trustee,
and the filing of an appropriate amendment to the Certificate of Formation with the Secretary of
State as required by the LLC Act.

SECTION 1.05  Purpose; Nature of Business Permitted; Powers.  The purposes for which
the Company is formed are limited to:

(a) acquire, own, hold, administer, service or enter into agreements regarding
the receipt and servicing of Transition Property and the other Collateral, along with certain other
related assets;

(b) manage, sell, assign, pledge, collect amounts due on or otherwise deal
with the Transition Property and the other Collateral and related assets to be so acquired in
accordance with the terms of the Basic Documents;

(c) enter into, perform and comply with the Basic Documents and enter into,
perform and comply with such other agreements as may be necessary or desirable in connection
with the Basic Documents;

(d) file with the SEC one or more registration statements, including any pre-
effective or post-effective amendments thereto and any registration statement filed pursuant to
Rule 462(b) under the Securities Act (including any prospectus supplement, prospectus and
exhibits contained therein) and file such applications, reports, surety bonds, irrevocable consents,
appointments of attorney for service of process and other papers and documents necessary or
desirable to register the Bonds under the securities or “Blue Sky” laws of various jurisdictions;

(e) execute, deliver and issue one or more series or classes of Bonds from
time to time (however, the aggregate principal amount of Bonds issued before January 1, 2004
shall not exceed $500 million);

(f) pledge its interest in Transition Property and other Collateral to the
Indenture Trustee under the Indenture in order to secure the Bonds; and
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(g) engage in any lawful act or activity and exercise any powers permitted to
limited liability companies formed under the laws of the State of Delaware that, in either case,
are incidental to, or necessary, suitable or convenient for the accomplishment of the above-
mentioned purposes.

The Company shall engage only in any activities related to the foregoing purposes
or required or authorized by the terms of the Basic Documents or other agreements referenced
above.  The Company shall have all powers reasonably incidental, necessary, suitable or
convenient to effect the foregoing purposes, including all powers granted under the LLC Act.
The Company, the Member, any Manager, including the Independent Managers (as defined
herein), or any officer of the Company, acting singly or collectively, on behalf of the Company,
may enter into and perform the Basic Documents and all registration statements, documents,
agreements, certificates or financing statements contemplated thereby or related thereto, all
without any further act, vote or approval of any Member, Manager or other Person,
notwithstanding any other provision of this Agreement, the LLC Act, or other applicable law,
rule or regulation.  The authorization set forth in the preceding sentence shall not be deemed a
restriction on the power and authority of the Member or any Manager, including the Independent
Managers, to enter into other agreements or documents on behalf of the Company as authorized
pursuant to this Agreement and the LLC Act.  The Company shall possess and may exercise all
the powers and privileges granted by the LLC Act or by any other law or by this Agreement,
together with any powers incidental thereto, insofar as such powers and privileges are incidental,
necessary, suitable or convenient to the conduct, promotion or attainment of the business
purposes or activities of the Company.

SECTION 1.06  Limited Liability Company Agreement; Certificate of Formation.  This
Agreement shall constitute a “limited liability company agreement” within the meaning of the
LLC Act. A Certificate of Formation for the Company was filed with the Secretary of State of
Delaware on December 1, 1999, a Certificate of Amendment of such certificate was filed with
the Secretary of State if the State of Delaware on May 6, 2003 and an Amended and Restated
Certificate of Formation was filed with the Secretary of State of the State of Delaware on August
11, 2003 (such filings being hereby ratified and approved in all respects).

SECTION 1.07  Separate Existence.  Except for financial reporting purposes (to the
extent required by generally accepted accounting principles) and for federal income tax purposes
and, to the extent consistent with applicable state tax law, state income and franchise tax
purposes, the Member and the Managers shall take all steps necessary to continue the identity of
the Company as a separate legal entity and to make it apparent to third Persons that the Company
is an entity with assets and liabilities distinct from those of the Member, Affiliates of the
Member or any other Person, and that, the Company is not a division of any of the Affiliates of
the Company or any other Person.  In that regard, and without limiting the foregoing in any
manner, the Company shall:

(a) maintain office space separate and clearly delineated from the office space
of any Affiliate, owned by the Company or evidenced by a written lease or sublease (even if
located in an office owned or leased by, or shared with, an Affiliate);
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(b) maintain the assets of the Company in such a manner that it is not costly
or difficult to segregate, identify or ascertain its individual assets from those of any other Person,
including any Affiliate;

(c) maintain a separate telephone number which will be answered only in its
own name;

(d) conduct all transactions with Affiliates on an arm’s-length basis;

(e) except as expressly otherwise permitted hereunder or under any of the
Basic Documents, not guarantee, become obligated for or pay the debts of any Affiliate or hold
the credit of the Company out as being available to satisfy the obligations of any Affiliate or
other Person (nor indemnify any Person for losses resulting therefrom), nor have any of its
obligations guaranteed by any Affiliate or hold the Company out as responsible for the debts of
any Affiliate or other Person or for the decisions or actions with respect to the business and
affairs of any Affiliate, nor seek or obtain credit or incur any obligation to any third Party based
upon the creditworthiness or assets of any Affiliate or any other Person (i.e. other than based on
the assets of the Company) nor allow any Affiliate to do such things based on the credit of the
Company;

(f) except as expressly otherwise permitted hereunder or under any of the
Basic Documents, not permit the commingling or pooling of the Company’s funds or other assets
with the funds or other assets of any Affiliate;

(g) except as expressly otherwise permitted hereunder or under any of the
Basic Documents, maintain separate deposit and other bank accounts and funds to which no
Affiliate has any access, which accounts shall be maintained in the name and, to the extent not
inconsistent with applicable federal tax law, tax identification number of the Company;

(h) maintain full books of accounts and records (financial or other) and
financial statements separate from those of its Affiliates or any other Person, prepared and
maintained in accordance with generally accepted accounting principles (including, all
resolutions, records, agreements or instruments underlying or regarding the transactions
contemplated by the Basic Documents or otherwise) and audited annually by an independent
accounting firm which shall provide such audit to the Indenture Trustee;

(i) compensate (either directly or through reimbursement of the Company’s
allocable share of any shared expenses) all employees, consultants and agents and Affiliates, to
the extent applicable, for services provided to the Company by such employees, consultants and
agents or Affiliates, in each case, from the Company’s own funds and maintain a sufficient
number of employees in light of its contemplated operations;

(j) pay from its own bank accounts for accounting and payroll services, rent,
lease and other expenses (or the Company’s allocable share of any such amounts provided by
one or more other Affiliate) and not have such operating expenses (or the Company’s allocable
share thereof) paid by any Affiliates, provided, that the Member shall be permitted to pay the
initial organization expenses of the Company and certain of the expenses related to the
transactions contemplated by the Basic Documents as provided therein;
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(k) maintain adequate capitalization to conduct its business and affairs
considering the Company’s size and the nature of its business and intended purposes and, after
giving effect to the transactions contemplated by the Basic Documents, refrain from engaging in
a business for which its remaining property represents an unreasonably small capital;

(l) conduct all of the Company’s business (whether in writing or orally)
solely in the name of the Company through the Member and the Company’s Managers,
employees, officers and agents and hold the Company out as an entity separate from any
Affiliate;

(m) not make or declare any distributions of cash or property to the Member
except in accordance with appropriate limited liability company formalities and only consistent
with sound business judgment to the extent that it is permitted pursuant to the Basic Documents
and not violative of any applicable law;

(n) otherwise practice and adhere to all limited liability company procedures
and formalities to the extent required by this Agreement or all other appropriate constituent
documents;

(o) not appoint an Affiliate or any employee of an Affiliate as an agent of the
Company, except as otherwise permitted in the Basic Documents (although such Persons can
qualify as a Manager or as an officer of the Company);

(p) not acquire obligations or securities of or make loans or advances to or
pledge its assets for the benefit of any Affiliate, the Member or any Affiliate of the Member;

(q) not permit the Member or any Affiliate to acquire obligations of or make
loans or advances to the Company;

(r) except as expressly provided in the Basic Documents, not permit the
Member or any Affiliate to guarantee, pay or become liable for the debts of the Company  nor
permit any such Person to hold out its creditworthiness as being available to pay the liabilities
and expenses of the Company nor, except for the indemnities in this Agreement and the Basic
Documents, indemnify any Person for losses resulting therefrom;

(s) maintain separate minutes of the actions of the Member and the Managers,
including the transactions contemplated by the Basic Documents;

(t) cause (i) all written and oral communications, including letters, invoices,
purchase orders, and contracts, of the Company to be made solely in the name of the Company,
(ii) the Company to have its own tax identification number (to the extent not inconsistent with
applicable federal tax law), stationery, checks and business forms, separate from those of any
Affiliate, (iii) all Affiliates not to use the stationery or business forms of the Company, and cause
the Company not to use the stationery or business forms of any Affiliate, and (iv) all Affiliates
not to conduct business in the name of the Company, and cause the Company not to conduct
business in the name of any Affiliate;
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(u) direct creditors of the Company to send invoices and other statements of
account of the Company directly to the Company and not to any Affiliate and cause the Affiliates
to direct their creditors not to send invoices and other statements of accounts of such Affiliates to
the Company;

(v) cause the Member to maintain as official records all resolutions,
agreements, and other instruments underlying or regarding the transactions contemplated by the
Basic Documents;

(w) disclose, and cause the Member to disclose, in its financial statements the
effects of all transactions between the Member and the Company in accordance with generally
accepted accounting principles, and in a manner which makes it clear that (i) the Company is a
separate legal entity, (ii) the assets of the Company (including the Transition Property transferred
to the Company pursuant to any Sale Agreement) are not assets of any Affiliate and are not
available to pay creditors of any Affiliate and (iii) neither the Member nor any other Affiliate is
liable or responsible for the debts of the Company;

(x) treat and cause the Member to treat the transfer of Transition Property
from the Member to the Company as a sale under the Utilities Code;

(y) except as described herein with respect to tax purposes and financial
reporting, describe and cause each Affiliate to describe the Company, and hold the Company out
as a separate legal entity and not as a division or department of any Affiliate, and promptly
correct any known misunderstanding regarding the Company’s identity separate from any
Affiliate or any Person;

(z) so long as any of the Bonds are outstanding, treat the Bonds as debt for all
purposes and specifically as debt of the Company, other than for financial reporting or tax
purposes or as required under the Public Utility Holding Company Act of 1935, as amended;

(aa) solely for purposes of federal taxes and, to the extent consistent with
applicable state, local and other tax law, solely for purposes of state, local and other taxes, so
long as any of the Bonds are outstanding, treat the Bonds as indebtedness of the Member secured
by the Collateral unless otherwise required by appropriate taxing authorities;

(bb) maintain its valid existence in good standing under the laws of the State of
Delaware and maintain its qualification to do business under the laws of such other jurisdictions
as its operations require;

(cc) comply with all laws applicable to the transactions contemplated by this
Agreement and the other Basic Documents; and

(dd) cause the Member to observe in all material respects all limited liability
company procedures and formalities, if any, required by its constituent documents and the laws
of its state of formation and all other appropriate jurisdictions.
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SECTION 1.08  Limitation on Certain Activities.  Notwithstanding any other provisions
of this Agreement, the Company, and the Member or Managers on behalf of the Company, shall
not:

(a) engage in any business or activity other than as set forth in Article I
hereof;

(b) without the affirmative vote of its Member and the affirmative vote of all
of the Managers, including the Independent Managers, file a voluntary petition for relief under
the Bankruptcy Code or similar law, consent to the institution of insolvency or bankruptcy
proceedings against the Company or otherwise institute insolvency or bankruptcy proceedings
with respect to the Company or take any company action in furtherance of any such filing or
institution of a proceeding;

(c) without the affirmative vote of all Managers, including the Independent
Managers, and then only to the extent permitted by the Basic Documents, convert, merge or
consolidate with any other Person or sell all or substantially all of its assets or acquire all or
substantially all of the assets or capital stock or other ownership interest of any other Person;

(d) take any action, file any tax return, or make any election inconsistent with
the treatment of the Company, for purposes of federal taxes income tax purposes and, to the
extent consistent with applicable state tax law, state income and franchise tax purposes, as a
disregarded entity that is not separate from the Member;

(e) incur any indebtedness or assume or guarantee any indebtedness of any
Person (other than the indebtedness incurred under the Basic Documents); or

(f) to the fullest extent permitted by law, without the affirmative vote of its
Member and the affirmative vote of all Managers, including the Independent Managers, execute
any dissolution, liquidation, or winding up of the Company.

To the fullest extent permitted by applicable law, including Section 18-1101(c) of
the LLC Act, the fiduciary duty of each Manager, including the two Independent Managers, in
respect of any decision on any matter referred to in this Section 1.08 shall be owed solely to the
Company (including its creditors)and not to the Member or any other holders of equity interest in
the Company as may exist at such time.

SECTION 1.09  No State Law Partnership.  No provisions of this Agreement shall be
deemed or construed to constitute a partnership (including a limited partnership) or joint venture,
or the Member a partner or joint venturer of or with any Manager or the Company, for any
purposes.

ARTICLE II

CAPITAL

SECTION 2.01  Initial Capital.  The initial capital of the Company shall be the sum of
cash contributed to the Company by the Member (the “Capital Contribution”) in the amount set
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out opposite the name of the Member on Schedule A hereto, as amended from time to time and
incorporated herein by this reference.

SECTION 2.02  Additional Capital Contributions.  The assets of the Company are
expected to generate a return sufficient to satisfy all obligations of the Company under this
Agreement and the Basic Documents and any other obligations of the Company.  It is expected
that no capital contributions to the Company will be necessary after the purchase of the initial
Transition Property, except for capital contributions in connection with the issuance of additional
Series of Bonds or in accordance with the Account Agreement for deposit in the Indenture
Trustee Reserve Account.  On or prior to the date of issuance of each Series of Bonds, the
Member shall make additional contributions to the Company in amounts equal to (i) at least
0.50% of the initial principal amount of such Series or such greater amount as agreed to by the
Member in connection with the issuance by the Company of any Series of Bonds which amount
the Company shall deposit into the Capital Subaccount for such Series established by the
Indenture Trustee as provided under Section 8.02 of the Indenture and (ii) such amount as
required by the Account Agreement, which amount the Company shall deposit in the Indenture
Trustee Reserve Account.  No capital contribution by the Member to the Company will be made
for the purpose of mitigating losses on Transition Property that has previously been transferred to
the Company, and all capital contributions shall be made in accordance with all applicable
limited liability company procedures and requirements, including proper record keeping by the
Member and the Company.  Each capital contribution will be acknowledged by a written receipt
signed by any one of the Managers.  The Managers acknowledge and agree that, notwithstanding
anything in this Agreement to the contrary, such additional contribution will be managed by an
investment manager selected by the [Indenture Trustee] who shall invest such amounts only in
Eligible Investments, and all income earned thereon shall be allocated or paid by the Indenture
Trustee in accordance with the provisions of the Indenture.

SECTION 2.03  Capital Account.  A Capital Account shall be established and maintained
for the Member on the Company’s books (the “Capital Account”).

SECTION 2.04  Interest.  No interest shall be paid or credited to the Member on its
Capital Account or upon any undistributed profits left on deposit with the Company.  Except as
provided herein or by law, the Member shall have no right to demand or receive the return of its
Capital Contribution.

ARTICLE III

ALLOCATIONS; BOOK

SECTION 3.01  Allocations of Income and Loss.

(a) Book Allocations.  The net income and net loss of the Company shall be
allocated entirely to the Member.

(b) Tax Allocations.  Because the Company is not making (and will not make)
an election to be treated as an association taxable as a corporation under Section 301.7701-3(a)
of the Treasury Regulations, and because the Company is a business entity that has a single
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owner and is not a corporation, it is expected to be disregarded as an entity separate from its
owner for federal income tax purposes under Section 301.7701-3(b)(1) of the Treasury
Regulations.  Accordingly, all items of income, gain, loss, deduction and credit of the Company
for all taxable periods will be treated for federal income tax purposes, and for state and local
income and other tax purposes to the extent permitted by applicable law, as realized or incurred
directly by the Member.  To the extent not so permitted, all items of income, gain, loss,
deduction and credit of the Company shall be allocated entirely to the Member as permitted by
applicable tax law, and the Member shall pay any state income or franchise taxes levied or
assessed upon all or any part of the Company’s property or assets based on existing law as of the
date hereof.

SECTION 3.02  Company to be Disregarded for Tax Purposes.  The Company shall
comply with the applicable provisions of the Code and the applicable Treasury Regulations
thereunder in the manner necessary to effect the intention of the parties that the Company be
treated, for federal income tax purposes, as a disregarded entity that is not separate from the
Member pursuant to Treasury Regulations Section 301.7701-3 et seq. and that the Company be
accorded such treatment until its dissolution pursuant to Article IX hereof and shall take all
actions, and shall refrain from taking any action, required by the Code or Treasury Regulations
thereunder in order to maintain such status of the Company.  In addition, for federal income tax
purposes, the Company may not claim any credit on, or make any deduction from the principal
or premium, if any, or interest payable in respect of, the Bonds (other than amounts properly
withheld from such payments under the Code or other tax laws) or assert any claim against any
present or former Bondholder by reason of the payment of the taxes levied or assessed upon any
part of the Collateral.

SECTION 3.03  Books of Account.  At all times during the continuance of the Company,
the Company shall maintain or cause to be maintained full, true, complete and correct books of
account in accordance with generally accepted accounting principles, using the fiscal year and
taxable year of the Member.  In addition, the Company shall keep all records required to be kept
pursuant to the LLC Act.

SECTION 3.04  Access to Accounting Records.  All books and records of the Company
shall be maintained at any office of the Company or at the Company’s principal place of
business, and the Member, and its duly authorized representative, shall have access to them at
such office of the Company and the right to inspect and copy them at reasonable times.

SECTION 3.05  Annual Tax Information.  The Managers shall cause the Company to
deliver to the Member all information necessary for the preparation of the Member’s federal
income tax return and applicable state tax returns.

SECTION 3.06  Internal Revenue Service Communications.  The Member shall
communicate and negotiate with the Internal Revenue Service on any federal tax matter on
behalf of the Member and the Company.
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ARTICLE IV

MEMBER

SECTION 4.01  Powers.  Subject to the provisions of this Agreement and the LLC Act,
all powers shall be exercised by or under the authority of, and the business and affairs of the
Company shall be controlled by, the Member.  The Member may delegate any or all such powers
to the Managers.  Without prejudice to such general powers, but subject to the same limitations,
it is hereby expressly declared that the Member shall have the following powers:

First - To select and remove the Managers and all officers, agents and employees
of the Company, prescribe such powers and duties for them as may be consistent with the LLC
Act and other applicable law and this Agreement, fix their compensation, and require from them
security for faithful service; provided, that, except as provided in Section 7.06, at all times the
Company shall have at least two Independent Managers.  Prior to issuance of any Bonds, the
Member shall appoint two Independent Managers.  An “Independent Manager” is a Manager that
is a natural person and is not and has not been for at least five years from the date of his or her or
its appointment (i) a direct or indirect legal or beneficial owner of the Company or the Member
or any of their respective Affiliates, (ii) a relative, supplier, employee, officer, director (other
than as an independent director), manager (other than as an independent manager), contractor or
material creditor of the Company or the Member or any of their respective Affiliates, except that
an Independent Manager may be an employee of a Person that provides independent managers or
directors and related services to the Company or its Affiliates or (iii) a Person who controls
(whether directly, indirectly or otherwise) the Member or its Affiliates or any creditor, employee,
officer, director, manager or material supplier or contractor of the Member or its Affiliates.  All
right, power and authority of the Independent Managers shall be limited to the extent necessary
to exercise those rights and perform those duties specifically set forth in this Agreement.  Except
as provided in this Agreement, including Section 1.08, in exercising their rights and performing
their duties under this Agreement, any Independent Manager shall have a fiduciary duty of
loyalty and care similar to that of a director of a business corporation organized under the
General Corporation Law of the State of Delaware.  No Independent Manager shall at any time
serve as trustee in bankruptcy for any Affiliate of the Company.  The Company shall pay the
Independent Managers initial annual fees totaling not more than $4,000 per year in the aggregate.
Such fees shall be determined without regard to the income of the Company, shall not be deemed
to constitute distributions to the recipient of any profit, loss or capital of the Company and shall
be considered a fixed Operating Expense of the Company subject to the limitations on such
expenses set forth in the Financing Order.  Each Manager, including each  Independent Manager,
is hereby deemed to be a “manager” within the meaning 18-101(10) of the LLC Act.

Second - Subject to Article VII hereof, to conduct, manage and control the affairs
and business of the Company, and to make such rules and regulations therefor consistent with the
LLC Act and other applicable law and this Agreement.

Third - To change the registered agent and office of the Company in Delaware
from one location to another; to fix and locate from time to time one or more other offices of the
Company; and to designate any place within or without the State of Delaware for the conduct of
the business of the Company.
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SECTION 4.02  Compensation of Member.  To the extent permitted by applicable law,
the Company shall have authority to reimburse the Member for out-of-pocket expenses incurred
by the Member in connection with its service to the Company.  It is understood that the
compensation paid to the Member under the provisions of this Section 4.02 shall be determined
without regard to the income of the Company, shall not be deemed to constitute distributions to
the recipient of any profit, loss or capital of the Company and shall be considered as a fixed
Operating Expense of the Company subject to the limitations on such expenses set forth in the
Financing Order.

SECTION 4.03  Other Ventures.  It is expressly agreed that the Member, the Managers
and any Affiliates, officers, directors, managers, stockholders, partners or employees of the
Member, may engage in other business ventures of any nature and description, whether or not in
competition with the Company, independently or with others, and the Company shall not have
any rights in and to any independent venture or activity or the income or profits derived
therefrom.

SECTION 4.04  Actions by the Member.  Any actions of the Member may be taken by
written resolution of the Member which shall be signed on behalf of the Member by an
authorized officer of the Member and filed with the records of the Company.

ARTICLE V

OFFICERS

SECTION 5.01  Designation; Term; Qualifications.  (a) The Managers may, from time to
time, designate one or more Persons to be officers of the Company.  Any officer so designated
shall have such title and authority and perform such duties as the Managers may, from time to
time, delegate to them.  Each officer shall hold office for the term for which such officer is
designated and until its successor shall be duly designated and shall qualify or until its death,
resignation or removal as provided in this Agreement.  Any Person may hold any number of
offices.  No officer need be a Manager, the Member, a Delaware resident, or a United States
citizen.

(b) Officers as Agents.  The officers of the Company, to the extent their
powers as set forth in this Agreement or otherwise vested in them by action of the Managers are
not inconsistent with this Agreement, are agents of the Company for the purpose of the
Company’s business and, subject to Section 1.08, the actions of the officers taken in accordance
with such powers shall bind the Company.

(c)  Duties of Managers and Officers.  Except to the extent otherwise
provided herein, each Manager and officer of the Company shall have a fiduciary duty of loyalty
and care similar to that of directors and officers of business corporations organized under the
General Corporation Law of the State of Delaware.

SECTION 5.02  Removal and Resignation.  Any officer of the Company may be
removed as such, with or without cause, by the Managers at any time.  Any officer of the
Company may resign as such at any time upon written notice to the Company.  Such resignation
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shall be made in writing and shall take effect at the time specified therein or, if no time is
specified therein, at the time of its receipt by the Managers.

SECTION 5.03  Vacancies.  Any vacancy occurring in any office of the Company may
be filled by the Managers.

SECTION 5.04  Compensation.  The compensation, if any, of the officers of the
Company shall be fixed from time to time by the Managers.  Such compensation shall be
determined without regard to the income of the Company, shall not be deemed to constitute
distributions to the recipient of any profit, loss or capital of the Company and shall be considered
a fixed Operating Expense of the Company subject to the limitations on such expenses set forth
in the Financing Order.

ARTICLE VI

MEMBERSHIP INTEREST

SECTION 6.01  General.  “Membership Interest” means the limited liability company
interest of the Member in the Company, which represents 100% of the limited liability company
interests in the Company.  The Membership Interest constitutes personal property and, subject to
Section 6.06, shall be freely transferable and assignable in whole but not in part upon registration
of such transfer and assignment on the books of the Company in accordance with the procedures
established for such purpose by the Managers of the Company. The Membership Interest shall be
uncertificated. To the extent a Certificate of Common Interest was issued pursuant to the
Original LLC Agreement, it shall be deemed to be cancelled.

SECTION 6.02  Distributions.  The Member shall be entitled to receive, out of the assets
of the Company legally available therefor, distributions payable in cash in such amounts, if any,
as the Managers shall declare.  Notwithstanding any provision to the contrary contained in this
Agreement, the Company shall not be required to make a distribution to the Member on account
of its interest in the Company if such distribution would violate Sections 18-607 or 18-804 of the
LLC Act or any other applicable law or any Basic Document.

SECTION 6.03  Rights on Liquidation, Dissolution or Winding Up.  (a) In the event of
any dissolution and winding up of the Company, the Member shall be entitled to all remaining
assets of the Company available for distribution to the Member after satisfaction (whether by
payment or reasonable provision for payment) of all liabilities, debts and obligations of the
Company

(b) Neither the sale of all or substantially all of the property or business of the
Company, nor the merger, conversion or consolidation of the Company into or with another
Person or other entity, shall be deemed to be a dissolution, liquidation or winding up, voluntary
or involuntary, for the purpose of this Section 6.03.

SECTION 6.04  Redemption.  The Membership Interest shall not be redeemable.
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SECTION 6.05  Voting Rights.  Subject to the terms of this Agreement, the Member
shall have the sole right to vote on all matters as to which members of a limited liability
company shall be entitled to vote pursuant to the LLC Act and other applicable law.

SECTION 6.06  Transfer of Membership Interests.  (a) The Member may transfer its
Membership Interest, in whole but not in part, but the transferee shall not be admitted as a
Member except in accordance with Section 6.07.  Until the transferee is admitted as a Member,
the Member shall continue to be the sole member of the Company (subject to Section 1.02) and
to be entitled to exercise any rights or powers of a Member of the Company with respect to the
Membership Interest transferred.

(b) To the fullest extent permitted by law, any purported transfer of any
Membership Interest in violation of the provisions of this Agreement shall be wholly void and
shall not effectuate the transfer contemplated thereby.  Notwithstanding anything contained
herein to the contrary and to the fullest extent permitted by law, the Member may not transfer
any Membership Interest in violation of any provision of this Agreement or in violation of any
applicable federal or state securities laws.

SECTION 6.07  Admission of Transferee as Member.  (a) A transferee of a Membership
Interest desiring to be admitted as a Member must execute a counterpart of, or an agreement
adopting, this Agreement and, except as permitted by paragraph (b) below, shall not be admitted
without unanimous affirmative vote of the Managers, which vote must include the affirmative
vote of two Independent Managers.  Upon admission of the transferee as a Member, the
transferee shall have the rights, powers and duties and shall be subject to the restrictions and
liabilities of the Member under this Agreement and the LLC Act.  The transferee shall also be
liable, to the extent of the Membership Interest transferred, for the unfulfilled obligations, if any,
of the transferor Member to make capital contributions to the Company, but shall not be
obligated for liabilities unknown to the transferee at the time such transferee was admitted as a
Member and that could not be ascertained from this Agreement.  Except as set forth in paragraph
(b) below, whether or not the transferee of a Membership Interest becomes a Member, the
Member transferring the Membership Interest is not released from any liability to the Company
under this Agreement or the LLC Act.

(b) The approval of the Managers, including the Independent Managers, shall
not be required for the transfer of the Membership Interest from the Member to any successor
pursuant to Section 5.02 of the Sale Agreement or the admission of such Person as a Member.
Once the transferee of a Membership Interest pursuant to this paragraph (b) becomes a Member,
the prior Member shall be released from any liability to the Company under this Agreement and
the LLC Act.

ARTICLE VII

MANAGERS

SECTION 7.01  Managers.  (a) Subject to Section 1.08, the business and affairs of the
Company shall be managed by or under the direction of two or more managers of the Company
(each, a “Manager” and collectively, the “Managers”) designated by the Member.  Subject to the
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terms of this Agreement, the Member may determine at any time in its sole and absolute
discretion the number of Managers.  Subject in all cases to the terms of this Agreement, the
authorized number of Managers may be increased or decreased by the Member at anytime in its
sole and absolute discretion, upon notice to all Managers; provided, that, except as provided in
Section 7.06, at all times the Company shall have at least two Independent Managers.  The initial
number of Managers shall be five, two of which shall be Independent Managers.  Each Manager
designated by the Member shall hold office until a successor is elected and qualified or until such
Manager’s earlier death, resignation, expulsion or removal.  Each Manager shall execute and
deliver the Management Agreement in substantially the form attached hereto as Exhibit A (the
“Management Agreement”).  Managers need not be a Member.  The initial Managers designated
by the Member are listed on Schedule B hereto.

(b) Each Manager shall be designated by the Member and shall hold office for
the term for which designated, if any, and until a successor has been designated.

(c) The Managers shall be obliged to devote only as much of their time to the
Company’s business as shall be reasonably required in light of the Company’s business and
objectives.  A Manager shall perform his or her duties as a Manager in good faith, in a manner he
or she reasonably believes to be in the best interests of the Company, and with such care as an
ordinarily prudent Person in a like position would use under similar circumstances.

(d) Except as otherwise provided in this Agreement, the Managers shall act by
the affirmative vote of a majority of the Managers.  Each Manager shall have the authority to
sign duly authorized agreements and other instruments on behalf of the Company without the
joinder of any other Manager.

(e) Subject to the terms of this Agreement, any action may be taken by the
Managers without a meeting and without prior notice if authorized by the written consent of a
majority of the Managers (or such greater number as is required by this Agreement), which
written consent shall be filed with the records of the Company.

(f) Every Manager is an agent of the Company for the purpose of its business,
and the act of every Manager, including the execution in the Company name of any instrument
for carrying on the business of the Company, binds the Company, unless such act is in
contravention of this Agreement or unless the Manager so acting otherwise lacks the authority to
act for the Company and the Person with whom he or she is dealing has knowledge of the fact
that he or she has no such authority.

SECTION 7.02  Powers of the Managers.  Subject to the terms of this Agreement, the
Managers shall have the right and authority to take all actions which the Managers deem
incidental, necessary, suitable or convenient for the day-to-day management and conduct of the
Company’s business.

Subject to the terms of this Agreement, the Managers may exercise all powers of
the Company and do all such lawful acts and things as are not prohibited by the LLC Act, other
applicable law or this Agreement directed or required to be exercised or done by the Member.
All duly authorized instruments, contracts, agreements and documents providing for the
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acquisition or disposition of property of the Company shall be valid and binding on the Company
if executed by one or more of the Managers.

SECTION 7.03  Compensation.  To the extent permitted by applicable law, the Company
may reimburse any Manager for out-of-pocket expenses incurred by such Manager in connection
with its services rendered to the Company.  Such compensation shall be determined by the
Managers without regard to the income of the Company, shall not be deemed to constitute
distributions to the recipient of any profit, loss or capital of the Company and shall be considered
a fixed Operating Expense of the Company subject to the limitations on such expenses set forth
in the Financing Order.

SECTION 7.04  Removal of Managers.  (a) Subject to Section 4.01, the Member may
remove any Manager with or without cause at any time.

(b) Subject to Sections 4.01 and 7.05, any removal of a Manager shall become
effective on such date as may be specified by the Member and in a notice delivered to any
remaining Managers or the Manager designated to replace the removed Manager (except that it
shall not be effective on a date earlier than the date such notice is delivered to the remaining or
newly-elected Manager).  Should a Manager be removed who is also the Member, the Member
shall continue to participate in the Company as the Member and receive its share of the
Company’s income, gains, losses, deductions and credits pursuant to this Agreement.

SECTION 7.05  Resignation of Manager.  A Manager other than an Independent
Manager may resign as a Manager at any time by 30 days’ prior notice to the Member.  An
Independent Manager may not resign, withdraw or resign as a Manager of the Company without
the consent of the Member.  No resignation or removal of an Independent Manager, and no
appointment of a successor Independent Manager, shall be effective until such successor (i) shall
have accepted his or her appointment as an Independent Manager by a written instrument, which
may be a counterpart signature page to the Management Agreement, and (ii) shall have executed
a counterpart to this Agreement.

SECTION 7.06  Vacancies.  Subject to Section 4.01, any vacancies among the Managers
may be filled by the Member.  In the event of a vacancy in the position of Independent Manager,
the Member shall, as soon as practicable, appoint a successor Independent Manager.

SECTION 7.07  Meetings of the Managers.  The Managers may hold meetings, both
regular and special, within or outside the State of Delaware.  Regular meetings of the Managers
may be held without notice at such time and at such place as shall from time to time be
determined by the Managers.  Special meetings of the Managers may be called by any Manager
on not less than one day’s notice to each Manager by telephone, facsimile, mail, telegram or any
other means of communication.

SECTION 7.08  Electronic Communications.  Managers, or any committee designated by
the Managers, may participate in meetings of the Managers, or any committee, by means of
telephone conference or similar communications equipment that allows all Persons participating
in the meeting to hear each other, and such participation in a meeting shall constitute presence in
Person at the meeting.  If all the participants are participating by telephone conference or similar
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communications equipment, the meeting shall be deemed to be held at the principal place of
business of the Company.

SECTION 7.09  Committees of Managers.

(i) The Managers may, by resolution passed by a majority of the
Managers, designate one or more committees, each committee to consist of one or
more of the Managers.  The Managers may designate one or more Managers as
alternate members of any committee, who may replace any absent or disqualified
member at any meeting of the committee.

(ii) In the absence or disqualification of a member of a committee, the
member or members thereof present at any meeting and not disqualified from
voting, whether or not such members constitute a quorum, may unanimously
appoint another Manager to act at the meeting in the place of any such absent or
disqualified member.

(iii) Subject to Section 1.08, any such committee, to the extent
provided in the resolution of the Managers, shall have and may exercise all the
powers and authority of the Managers in the management of the business and
affairs of the Company.  Such committee or committees shall have such name or
names as may be determined from time to time by resolution adopted by the
Managers.  Each committee shall keep regular minutes of its meetings and report
the same to the Managers when required.

SECTION 7.10  Limitations on Independent Managers.  All right, power and authority of
the Independent Managers shall be limited to the extent necessary to exercise those rights and
perform those duties specifically set forth in this Agreement.

ARTICLE VIII

EXPENSES

SECTION 8.01  Expenses.  Except as otherwise provided in this Agreement or the other
Basic Documents, the Company shall be responsible for all expenses and the allocation thereof
including without limitation:

(a) all expenses incurred by the Member or its Affiliates in organizing the
Company;

(b) all expenses related to the business of the Company and all routine
administrative expenses of the Company, including the maintenance of books and records of the
Company, the preparation and dispatch to the Member of checks, financial reports, tax returns
and notices required pursuant to this Agreement;

(c) all expenses incurred in connection with any litigation or arbitration
involving the Company (including the cost of any investigation and preparation) and the amount
of any judgment or settlement paid in connection therewith;
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(d) all expenses for indemnity or contribution payable by the Company to any
Person;

(e) all expenses incurred in connection with the collection of amounts due to
the Company from any Person;

(f) all expenses incurred in connection with the preparation of amendments to
this Agreement;

(g) all expenses incurred in connection with the liquidation, dissolution and
winding up of the Company; and

(h) all expenses otherwise allocated in good faith to the Company by the
Managers.

ARTICLE IX

PERPETUAL EXISTENCE; DISSOLUTION, LIQUIDATION AND WINDING-UP

SECTION 9.01  Existence.  (a) The Company shall have a perpetual existence.  So long
as any of the Company’s Bonds shall remain Outstanding, the Member shall not be entitled to
consent to the dissolution of the Company.

(b) Notwithstanding any provision of this Agreement, the bankruptcy (as
defined in the LLC Act) of the Member or Special Member will not cause the Member or such
Special Member to cease to be a member of the Company, and upon the occurrence of such an
event, the business of the Company shall continue without dissolution.  Upon the occurrence of
any event that causes the last remaining member of the Company to cease to be a member of the
Company, to the fullest extent permitted by law, the personal representative of such member is
hereby authorized to, and shall, within 90 days after the occurrence of the event that terminated
the continued membership of such member in the Company, agree in writing (i) to continue the
Company and (ii) to the admission of the personal representative or its nominee or designee, as
the case may be, as a substitute member of the Company, effective as of the occurrence of the
event that terminated the continued membership of the last remaining member of the Company
in the Company.

SECTION 9.02  Dissolution.  The Company shall be dissolved and its affairs shall be
wound up upon the occurrence of the earliest of the following events:

(a) subject to Section 1.08, the election to dissolve the Company made in
writing by the Member and each Manager, including the Independent Managers, as permitted by
the Basic Documents;

(b) the occurrence of any event that causes the last remaining member of the
Company to cease to be a member of the Company unless the business of the Company is
continued without dissolution in a manner permitted by the LLC Act or this Agreement; or
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(c) the entry of a decree of judicial dissolution of the Company pursuant to
Section 18-802 of the LLC Act.

SECTION 9.03  Accounting.  In the event of the dissolution, liquidation and winding-up
of the Company, a proper accounting shall be made of the Capital Account of the Member and of
the net income or net loss of the Company from the date of the last previous accounting to the
date of dissolution.

SECTION 9.04  Certificate of Cancellation.  As soon as possible following the
occurrence of any of the events specified in Section 9.02 and the completion of the winding up of
the Company, the Person winding up the business and affairs of the Company, as an authorized
Person, shall cause to be executed a Certificate of Cancellation of the Certificate of Formation
and file the Certificate of Cancellation of the Certificate of Formation as required by the LLC
Act.

SECTION 9.05  Winding Up.  Upon the occurrence of any event specified in Section
9.02, the Company shall continue solely for the purpose of winding up its affairs in an orderly
manner, liquidating its assets, and satisfying the claims of its creditors.  The Member, or if there
is no Member, the Managers, shall be responsible for overseeing the winding up and liquidation
of the Company, shall take full account of the liabilities of the Company and its assets, shall
either cause its assets to be sold or distributed, and if sold as promptly as is consistent with
obtaining the fair market value thereof, shall cause the proceeds therefrom, to the extent
sufficient therefor, to be applied and distributed as provided in Section 9.06.

SECTION 9.06  Order of Payment of Liabilities Upon Dissolution.  After determining
that all debts and liabilities of the Company, including all contingent, conditional or unmatured
liabilities of the Company, in the process of winding-up, including, without limitation, debts and
liabilities to the Member in the event it is a creditor of the Company to the extent otherwise
permitted by law, have been paid or adequately provided for, the remaining assets shall be
distributed in cash or in kind to the Member.

SECTION 9.07  Limitations on Payments Made in Dissolution.  Except as otherwise
specifically provided in this Agreement, the Member shall only be entitled to look solely to the
assets of Company for the return of its positive Capital Account balance and shall have no
recourse for its Capital Contribution and/or share of net income (upon dissolution or otherwise)
against any Manager.

SECTION 9.08  Limitation on Liability.  Except as otherwise provided by the LLC Act
and except as otherwise characterized for tax and financial reporting purposes, the debts,
obligations and liabilities of the Company, whether arising in contract, tort or otherwise, shall be
solely the debts, obligations and liabilities of the Company, and no Member or Manager shall be
obligated personally for any such debt, obligation or liability of the Company solely by reason of
being a Member or a Manager.
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ARTICLE X

INDEMNIFICATION

SECTION 10.01  Indemnity.  Subject to the provisions of Section 10.04 hereof, to the
fullest extent permitted by law, the Company shall indemnify any Person who was or is a party
or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative, except an action by or in the
right of the Company, by reason of the fact that such Person is or was a Manager, Member,
officer, controlling Person, employee, legal representative or agent of the Company, or is or was
serving at the request of the Company as a member, manager, director, officer, partner,
shareholder, controlling Person, employee, legal representative or agent of another limited
liability company, partnership, corporation, joint venture, trust or other enterprise, against
expenses, including attorneys’ fees, judgments, fines and amounts paid in settlement actually and
reasonably incurred by such Person in connection with the action, suit or proceeding if such
Person acted in good faith and in a manner which such Person reasonably believed to be in or not
opposed to the best interests of the Company, and, with respect to a criminal action or
proceeding, had no reasonable cause to believe such Person’s conduct was unlawful; provided
that such Person shall not be entitled to indemnification if such judgment, penalty, fine or other
expense was directly caused by such Person’s fraud, negligence or willful misconduct.

SECTION 10.02  Indemnity for Actions By or In the Right of the Company.  Subject to
the provisions of Section 10.04 hereof, to the fullest extent permitted by law, the Company shall
indemnify any Person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by or in the rights of the Company to procure a judgment in
its favor by reason of the fact that such Person is or was a Member, Manager, officer, controlling
Person, employee, legal representative or agent of the Company, or is or was serving at the
request of the Company as a member, manager, director, officer, partner, shareholder, controlling
Person, employee, legal representative or agent of another limited liability company, corporation,
partnership, joint venture, trust or other enterprise, against expenses, including amounts paid in
settlement and attorneys’ fees actually and reasonably incurred by such Person in connection
with the defense or settlement of the actions or suit if such Person acted in good faith and in a
manner which such Person reasonably believed to be in or not opposed to the best interests of the
Company; provided that such Person shall not be entitled to indemnification if such judgment,
penalty, fine or other expense was directly caused by such Person’s fraud, negligence or willful
misconduct.  Indemnification may not be made for any claim, issue or matter as to which such
Person has been adjudged by a court of competent jurisdiction, after exhaustion of all appeals
therefrom, to be liable to the Company or for amounts paid in settlement to the Company, unless
and only to the extent that the court in which the action or suit was brought or other court of
competent jurisdiction determines upon application that in view of all the circumstances of the
case, the Person is fairly and reasonably entitled to indemnity for such expenses as the court
deems proper.

SECTION 10.03  Indemnity If Successful.  The Company shall indemnify any Person
who is or was a Manager, Member, officer, controlling Person, employee, legal representative or
agent of the Company, or is or was serving at the request of the Company as a member, manager,
director, officer, partner, shareholder, controlling Person, employee, legal representative or agent
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of another limited liability company, corporation, partnership, joint venture, trust or other
enterprise against expenses, including attorneys’ fees, actually and reasonably incurred by him or
her in connection with the defense of any action, suit or proceeding referred to in Sections 10.01
and 10.02 or in defense of any claim, issue or matter therein, to the extent that such Person has
been successful on the merits.

SECTION 10.04  Expenses.  Any indemnification under Sections 10.01 and 10.02, as
well as the advance payment of expenses permitted under Section 10.05 unless ordered by a
court or advanced pursuant to Section 10.05 below, must be made by the Company only as
authorized in the specific case upon a determination that indemnification of the Manager,
Member, officer, controlling Person, employee, legal representative or agent is proper in the
circumstances.  The determination must be made:

(a) by the Member if the Member was not a party to the act, suit or
proceeding; or

(b) if the Member was a party to the act, suit or proceeding by independent
legal counsel in a written opinion.

SECTION 10.05  Advance Payment of Expenses.  The expenses of each Person who is or
was a Manager, Member, officer, controlling Person, employee, legal representative or agent, or
is or was serving at the request of the Company as a member, manager, director, officer, partner,
shareholder, controlling Person, employee, legal representative or agent of another limited
liability company, corporation, partnership, joint venture, trust or other enterprise, incurred in
defending a civil or criminal action, suit or proceeding may be paid by the Company as they are
incurred and in advance of the final disposition of the action, suit or proceeding, upon receipt of
an undertaking by or on behalf of such Person to repay the amount if it is ultimately determined
by a court of competent jurisdiction that such Person is not entitled to be indemnified by the
Company.  The provisions of this Section 10.05 shall not affect any rights to advancement of
expenses to which personnel other than the Member or the Managers (other than the Independent
Managers) may be entitled under any contract or otherwise by law.

SECTION 10.06  Other Arrangements Not Excluded.  The indemnification and
advancement of expenses authorized in or ordered by a court pursuant to this Article X:

(a) do not exclude any other rights to which a Person seeking indemnification
or advancement of expenses may be entitled under any agreement, decision of the Member or
otherwise, for either an action of any Person who is or was a Manager, Member, officer,
controlling Person, employee, legal representative or agent, or is or was serving at the request of
the Company as a member, manager, director, officer, partner, shareholder, controlling Person,
employee, legal representative or agent of another limited liability company, corporation,
partnership, joint venture, trust or other enterprise, in the official capacity of such Person or an
action in another capacity while holding such position, except that indemnification and
advancement, unless ordered by a court pursuant to Section 10.05 above, may not be made to or
on behalf of such Person if a final adjudication established that its acts or omissions involved
intentional misconduct, fraud or a knowing violation of the law and were material to the cause of
action; and
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(b) continue for a Person who has ceased to be a Member, Manager, officer,
employee, legal representative or agent and inures to the benefit of the successors, heirs,
executors and administrators of such a Person.

ARTICLE XI

MISCELLANEOUS PROVISIONS

SECTION 11.01  Amendments.  (a) The power to alter, amend or repeal this Agreement
shall be only on the consent of the Member, provided, that (i) the Company shall not alter,
amend or repeal any provision of Sections 1.05, 1.07, 1.08, 3.02, 6.06, 6.07, 7.05, 9.01(b), 9.02,
11.01 and 11.06 of this Agreement or the definition of an Independent Manager contained herein
without the affirmative vote of a majority of the Managers, which vote must include the
affirmative vote of all of the Independent Managers and (ii) the Company shall only amend
Sections 4.01 (with respect to the fees of the Independent Managers described in clause First),
4.02, 5.04, and 7.03 of this Agreement upon the satisfaction of the condition set forth below in
Section 11.02.

(b) The Company’s power to alter or amend the Certificate of Formation shall
be vested in the Member.  Upon obtaining the approval of any amendment, supplement or
restatement as to the Certificate of Formation, the Member on behalf of the Company and as an
authorized person shall cause a Certificate of Amendment or Amended and Restated Certificate
of Formation to be prepared, executed and filed in accordance with the LLC Act.

SECTION 11.02  PUCT Condition.  Notwithstanding anything to the contrary in Section
11.01, no amendment or modification of Sections 4.01 (with respect to the fees of the
Independent Managers described in clause First), 4.02, 5.04, and 7.03 of this Agreement shall be
effective except upon satisfaction of the conditions precedent in this Section 11.02:

(a) At least fifteen days prior to the effectiveness of any such amendment and
after obtaining the other necessary approvals set forth in Section 11.01 above (except that the
consent of the Indenture Trustee may be subject to the consent of Holders if such consent is
required or sought by the Indenture Trustee in connection with such amendment or
modification), the Member shall have delivered to the PUCT’s executive director and general
counsel written notification of any proposed amendment, which notification shall contain:

(i) a reference to Docket No. 25230;

(ii) an Officer’s Certificate stating that the proposed amendment or
modification has been approved by all parties to this Agreement; and

(iii) a statement identifying the Person to whom the PUCT or its staff is
to address any response to the proposed amendment or to request additional time;

(iv) If the PUCT or its staff shall have, within fifteen days (subject to
extension as provided in Section 11.02(v) below) of receiving a notification
complying with Section 11.02(a) above, delivered to the office of the person
specified in Section 11.02(a)(iii) above a written statement that the PUCT might
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object to the proposed amendment, then such proposed amendment shall not be
effective unless and until the PUCT subsequently delivers a written statement in
writing that it does not object to such proposed amendment or modification.

(v) If the PUCT or its staff shall have, within fifteen days of receiving
a notification complying with Section 11.02(a) above, delivered to the office of
the person specified in Section 11.02(a)(iii) above a written statement requesting
an additional amount of time not to exceed thirty days in which to consider such
proposed amendment, then such proposed amendment shall not be effective if,
within such extended period, the PUCT shall have delivered to the office of the
person specified in Section 11.02(a)(iii) above a written statement as described in
Section 11.02(iv) above, unless and until the PUCT subsequently delivers a
written statement in writing that it does not object to such proposed amendment or
modification.

(vi) If the PUCT or its staff shall have not delivered written notice that
the PUCT might object to such proposed amendment within the time periods
described in Section 11.02(iv) or Section 11.02(v) above, whichever is applicable,
then the PUCT shall be conclusively deemed not to have any objection to the
proposed amendment and such amendment may subsequently become effective
upon satisfaction of the other conditions specified in Section 11.01.

(vii) Following the delivery of a notice to the PUCT by the Member
under Section 11.02(a) above, the Member shall have the right at any time to
withdraw from the PUCT further consideration of any notification of a proposed
amendment.

SECTION 11.03  Governing Law.  THIS AGREEMENT SHALL BE CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE, WITHOUT
REFERENCE TO ITS CONFLICT OF LAW PROVISIONS, AND THE OBLIGATIONS,
RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE DETERMINED IN
ACCORDANCE WITH SUCH LAWS.

SECTION 11.04  Headings.  The headings of the various Articles and Sections herein are
for convenience of reference only and shall not define or limit any of the terms or provisions
hereof.

SECTION 11.05  Severability.  Any provision of this Agreement that is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remainder of such provision (if any) or
the remaining provisions hereof (unless such construction shall be unreasonable), and any such
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable
such provision in any other jurisdiction.

SECTION 11.06  Assigns.  Each and all of the covenants, terms, provisions and
agreements contained in this Agreement shall be binding upon and inure to the benefit of the
Member, and its permitted successors and assigns.
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SECTION 11.07  Enforcement by Independent Managers.  Notwithstanding any other
provision of this Agreement, the Member agrees that this Agreement constitutes a legal, valid
and binding agreement of the Member, and is enforceable against the Member by the
Independent Managers, in accordance with its terms.  The Independent Managers are intended
beneficiaries of this Agreement.

SECTION 11.08  Waiver of Partition; Nature of Interest.  Except as otherwise expressly
provided in this Agreement, to the fullest extent permitted by law, each of the Member and the
Special Members hereby irrevocably waives any right or power that such Person might have to
cause the Company or any of its assets to be partitioned, to cause the appointment of a receiver
for all or any portion of the assets of the Company, to compel any sale of all or any portion of the
assets of the Company pursuant to any applicable law or to file a complaint or to institute any
proceeding at law or in equity to cause the dissolution, liquidation, winding up or termination of
the Company.  The Member shall not have any interest in any specific assets of the Company,
and the Member shall not have the status of a creditor with respect to any distribution pursuant to
this Agreement.
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IN WITNESS WHEREOF, this Agreement is hereby executed by the undersigned
as the sole Member of the Company and is effective as of August 21, 2003.

ONCOR ELECTRIC DELIVERY COMPANY

By:  /s/ Kirk R. Oliver                                     
Name:  Kirk R. Oliver
Title:    Treasurer and Assistant Secretary

ACKNOWLEDGED AND AGREED:

/s/ Richard F. Klumpp                         
Richard F. Klumpp
as Independent Manager

/s/ William R. Bechstein                     
William R. Bechstein
as Independent Manager
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SCHEDULE A

Schedule of Capital Contributions of Member

Initial Capital Contribution

MEMBERSHIP INTEREST

MEMBER’S NAME CAPITAL
CONTRIBUTION

INTEREST
PERCENTAGE

CAPITAL
ACCOUNT

Oncor Electric Delivery
Company

$1,000 100% $1,000

Additional Capital Contributions

MEMBER’S NAME CAPITAL
CONTRIBUTION

DATE CAPITAL
ACCOUNT

Oncor Electric Delivery
Company

$2,500,000 August 21, 2003 $2,501,000

Oncor Electric Delivery
Company

$3,846,154 August 21,2003 $6,347,154
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SCHEDULE B

Initial Managers

Names

1) Kirk Oliver

2) Marc K. Moseley

3) Diane Kubin

4) Richard F. Klumpp

5) William R. Bechstein
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EXHIBIT A

Management Agreement

Re:  Management Agreement -- Oncor Electric Delivery Transition Bond
Company LLC

Ladies and Gentlemen:

For good and valuable consideration, each of the undersigned Persons, who have
been designated as managers of Oncor Electric Delivery Transition Bond Company LLC, a
Delaware limited liability company (the “Company”), in accordance with the Amended and
Restated Limited Liability Company Agreement of the Company, dated as of August 21, 2003,
as it may be amended or restated from time to time (the “LLC Agreement”), hereby agree as
follows:

(1) Each of the undersigned accepts such Person’s rights and authority as a
Manager under the LLC Agreement and agrees to perform and discharge such Person’s duties
and obligations as a Manager under the LLC Agreement, and further agrees that such rights,
authorities, duties and obligations under the LLC Agreement shall continue until such Person’s
successor as a Manager is designated or until such Person’s resignation or removal as a Manager
in accordance with the LLC Agreement.  Each of the undersigned agrees and acknowledges that
it has been designated as a “manager” of the Company within the meaning of the Delaware
Limited Liability Company Act.

(2) Until a year and one day has passed since the date that the last obligation
under the Basic Documents was paid, to the fullest extent permitted by law, each of the
undersigned agrees, solely in its capacity as a creditor of the Company on account of any
indemnification or other payment owing to the undersigned by the Company, not to acquiesce,
petition or otherwise invoke or cause the Company to invoke the process of any court or
governmental authority for the purpose of commencing or sustaining a case against the Company
under any federal or state bankruptcy, insolvency or similar law or appointing a receiver,
liquidator, assignee, trustee, custodian, sequestrator or other similar official of the Company or
any substantial part of the property of the Company, or ordering the winding up or liquidation of
the affairs of the Company.

(3) THIS MANAGEMENT AGREEMENT SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
DELAWARE, AND ALL RIGHTS AND REMEDIES SHALL BE GOVERNED BY SUCH
LAWS WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS.

Capitalized terms used and not otherwise defined herein have the meanings set
forth in the LLC Agreement.
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This Management Agreement may be executed in any number of counterparts,
each of which shall be deemed an original of this Management Agreement and all of which
together shall constitute one and the same instrument.

IN WITNESS WHEREOF, the undersigned have executed this Management
Agreement as of the day and year first above written.

[SIGNATURE BLOCKS]
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Division of Corporations
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AMENDED AND RESTATED CERTIFICATE OF FORMATION
OF

ONCOR ELECTRIC DELIVERY TRANSITION BOND COMPANY LLC

THIS Amended and Restated Certificate of Formation of Oncor Electric Delivery
Transition Bond Company LLC (formerly TXU Transition Bond Company LLC) (the
“Company”), dated as of August 11, 2003, has been duly executed and is being filed by the
undersigned, as an authorized person, in accordance with the provisions of 6 Del. C. §18-208, to
amend and restate the original Certificate of Formation of the Company, which was filed on
December 1, 1999, with the Secretary of State of the State of Delaware, as heretofore amended
(the “Certificate”), to form a limited liability company under the Delaware Limited Liability
Company Act (6 Del. C. §18-101, et seq).

The Certificate is hereby amended and restated in its entirety to read as follows:

1. Name.  The name of the limited liability company formed and continued hereby is
Oncor Electric Delivery Transition Bond Company LLC.

2. Registered Office.  The address of the registered office of the Company in the
State of Delaware is c/o Corporation Service Company, 2711 Centerville Road, Suite 400,
Wilmington, New Castle County, Delaware  19808.

3. Registered Agent.  The name and address of the registered agent for service of
process on the Company in the State of Delaware is the Corporation Service Company, 2711
Centerville Road, Suite 400, Wilmington, New Castle County, Delaware  19808.

IN WITNESS WHEREOF, the undersigned has executed this Amended and Restated
Certificate of Formation as of the date first-above written.

  /s/ Diane J. Kubin                                          
Name:  Diane J. Kubin
Title:  Authorized Person




