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FINANCING ORDER
OF PARTICIPATING MEMBERS OF
BRAZOS ELECTRIC POWER COOPERATIVE, INC.
This financing order is adopted by the following members of Brazos Electric Power
Cooperative, Inc. (“Brazos” or the “Master Servicer”) – Bartlett Electric Cooperative, Inc.; Fort
Belknap Electric Cooperative, Inc.; Hamilton County Electric Cooperative Association; Heart of
Texas Electric Cooperative, Inc.; HILCO Electric Cooperative, Inc.; Mid-South Electric
Cooperative Association; Navarro County Electric Cooperative, Inc.; Navasota Valley Electric
Cooperative, Inc.; Cooke County Electric Cooperative Association dba PenTex Energy; and Wise
Electric Cooperative, Inc. (each a “Participating Member” and, collectively, the “Participating
Members”), pursuant to Subchapter D of Chapter 41 of the Texas Utilities Code, §§ 41.151 –
41.163 (as added by TX S.B. No. 1580, 87th Legislature) (the “Financing Act”), to authorize and
approve a combined securitization transaction under the Financing Act, including:
(a) the issuance and sale of up to $716,000,000 aggregate principal amount of securitized
bonds (the “Bonds”) by Brazos Securitization LLC (the “Issuer”), a Delaware limited liability
company, in order to recover qualified costs of the Participating Members;
(b) the creation of the securitized property described in this financing order in each
Participating Member (with respect to each Participating Member, the “Participating Member
Securitized Property” and, collectively, the “Securitized Property”), including the rights and
obligations to impose, bill, collect, receive and enforce the securitized charges described in this
financing order (with respect to each Participating Member, the “Participating Member
Securitized Charge” and, collectively, the “Securitized Charges”), as adjusted from time to time
in accordance with this financing order;
(c) the sale of each Participating Member’s Participating Member Securitized Property to
the Issuer for the consideration described in this financing order (the “Purchase Price”); (d) the
imposition, billing, collection, receipt and enforcement of each Participating Member’s
Participating Member Securitized Charges by each Participating Member on customers of such
Participating Member, as provided in this financing order;
(e) the use of the proceeds of the sale of the Bonds to allow the Issuer to pay the Purchase
Price and purchase each Participating Member’s Participating Member Securitized Property,
thereby allowing the recovery of qualified costs by the Participating Members;
(f) the payment by the Participating Members from the proceeds of the Purchase Price of
certain qualified costs of each Participating Member, including payment by each Participating
Member of amounts owed by such Participating Member to Brazos for the claim for wholesale
market power-related charges invoiced by Electric Reliability Council of Texas, Inc. (“ERCOT”)
in connection with the February 2021 Winter Storm Uri Event (as defined below) and in turn
charged by Brazos to the Participating Members in excess of what would have been charged to
Participating Members but for the February 2021 Winter Storm Uri Event; and
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(g) the approval of forms of an indenture of trust, servicing agreement, master servicing
agreement, and limited liability company agreements necessary to implement the issuance of the
Bonds by the Issuer.
To facilitate compliance and consistency with applicable statutory provisions, this
financing order adopts the definitions in the Financing Act for all terms used in this financing order
that are defined in the Financing Act unless otherwise defined in this financing order. The
definitions in this financing order are not intended to conflict with, but are intended to be
harmonized with, the definitions contained in the Financing Act.

I. DISCUSSION OF BRAZOS BANKRUPTCY
During the period beginning at 12:00 a.m., February 12, 2021, and ending at 11:59 p.m.,
February 20, 2021 (the “Period of Emergency”), the State of Texas (the “State”) experienced
abnormal and extreme winter storm events (“February 2021 Winter Storm Uri Event”). This
powerful winter storm blanketed the entire State with temperatures well below 20°F in a region
where many homes (which are not sufficiently insulated for extreme cold weather) and businesses
rely on electricity for heating. Texas's generating plants, pipelines, and wind turbines are
constructed to operate in extreme summer temperatures and are not winterized in the manner and
to the degree that is common in more traditionally cold-weather states. The result was an energy
crisis in the State of historic proportions.
As natural gas pipelines froze and the supply of natural gas available to gas fueled power
plants dropped, the price of natural gas and the corresponding cost to produce electricity from gasfueled power plants increased dramatically. During this period, the members of the ERCOT
wholesale market incurred energy charges of $50.6 billion over a seven-day period, an amount
equal to what it ordinarily incurs over four years. Brazos' share of those charges during the
surrounding nine days were estimated at $2.21 billion. In contrast, the total cost of power Brazos
imposed on its member cooperatives in 2020 was $769 million. As a result of these unprecedented
ERCOT power prices and unprecedented natural gas prices during the Period of Emergency, on
February 16, 17, and 18, 2021, ERCOT requested that Brazos post collateral to secure its payment
obligations to ERCOT in the amount of approximately $174.54 million, $351.54 million, and
$432.22 million, respectively. And on February 19, 2021, ERCOT made another collateral call to
Brazos, this time, seeking more than $638.2 million in financial assurance. ERCOT invoices for
settlement charges followed quickly after these requests for collateral. During the week of
February 22, 2021, $2.149 billion in ERCOT settlement-charge invoices came due, which
increased to $2.25 billion following the subsequent true-ups and settlement. These demands
exceeded Brazos’s highest liquidity levels in recent years and could not have been reasonably
anticipated. Brazos and its Board of Directors ultimately determined that the commencement of
bankruptcy proceedings was inevitable. On March 1, 2021, Brazos filed a petition for relief under
Chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”) in the United States
Bankruptcy Court for the Southern District of Texas, Houston Division (the “Bankruptcy
Court”).
For over a year, Brazos has been working with its stakeholders to formulate a plan of
reorganization to exit protection under Chapter 11 of the Bankruptcy Code (as amended or
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supplemented from time to time, the “Brazos Chapter 11 Plan”). In accordance with the terms
of the Financing Act, the Participating Members expect to finance a portion of the amounts such
Participating Members owe Brazos as a result of the February 2021 Winter Storm Uri Event, for
use by Brazos in accordance with the Brazos Chapter 11 Plan, using the proceeds of the Bonds, as
further described in this financing order.
II. STATUTORY OVERVIEW OF THE FINANCING ACT
On May 31, 2021, the Texas Legislature (the “Legislature”) adopted the Financing Act.
The purpose of the Financing Act is to enable electric cooperatives in Texas to use securitization
financing to recover qualified costs, including, but not limited to, extraordinary costs and expenses
incurred due to the February 2021 Winter Storm Uri Event. The Legislature found that the use of
securitization debt would reduce the cost of financing the extraordinary costs and expenses relative
to the costs that would be incurred using conventional electric cooperative financing methods. The
Financing Act provides that the proceeds of the securitized bonds shall be used solely for the
purposes of financing or refinancing the extraordinary costs and expenses, including costs relating
to consummation and administration of the securitized financing. The Financing Act further
provides that the board of each electric cooperative involved in the financing shall ensure that the
securitization provides tangible and quantifiable benefits to its members, greater than would have
been achieved absent the issuance of securitized bonds. Each board that chooses to securitize
under the Financing Act must ensure that the structuring and pricing of the securitized bonds are
consistent with market conditions and the terms of the financing order.
The Financing Act further authorizes securitization to be implemented collectively by a
group of electric cooperatives to issue securitized bonds in a “combined securitization transaction.”
In this financing order, the Participating Members authorize a combined securitization transaction.
The Financing Act added Section 41.151(b) of the Texas Utilities Code, which provides
that a cooperative that owes the independent organization certified under Section 39.151 of the
Texas Utilities Code, for the ERCOT power region amounts incurred as a result of operations
during the Period of Emergency, shall:
(1) use all means necessary to securitize the amount owed the independent
organization, calculated solely according to the protocols of the independent
organization in effect during the Period of Emergency promulgated subject to the
approval of the Public Utility Commission of Texas (“Commission”); and
(2) fully repay the amount described by Subdivision (1) immediately upon
receipt of the securitized amount along with any additional amounts necessary to fully
satisfy the amount owed.
This financing order requires Bond proceeds received by any Participating Member, from
the Issuer, to be used for the payment or reimbursement of extraordinary costs and expenses and
other qualified costs, as permitted by the Financing Act, including those amounts charged by
Brazos to each Participating Member pursuant to the Brazos Chapter 11 Plan. With respect to
Bond proceeds to be paid to Brazos by the Participating Members, including, without limitation,
those Bond proceeds used to satisfy Section 41.151(b) of the Texas Utilities Code, such proceeds
shall be deposited, pending the occurrence of the effective date of the Brazos Chapter 11 Plan,
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pursuant to an agreement with an escrow agent, trustee, or other third party, which agreement shall
restrict the use of such proceeds to paying the allowed ERCOT claim and other extraordinary costs
and expenses or qualified costs owed to Brazos.
The Financing Act authorizes securitized bonds to be issued by an electric cooperative, its
successors or an assignee of the cooperatives or a group of electric cooperatives in a combined
securitization transaction. In this financing order, the Participating Members authorize the creation
of the Issuer, a Delaware limited liability company, and further authorize the Issuer to issue the
Bonds for the benefit of the Participating Members in a combined securitization transaction.
The Financing Act provides that securitized bonds have a term not exceeding 30 years and
be secured by or payable, primarily, from securitized property and the proceeds thereof contributed
(or sold) by the electric cooperatives to an assignee. The Financing Act provides that any sale or
other absolute transfer of securitized property shall be a true sale and not a secured transaction,
and that title, legal and equitable, has passed to the entity to which the securitized property is
transferred.1
The Financing Act provides for the creation of securitized property, which includes the
right (i) in and to securitized charges established by a financing order, including the right to obtain
adjustments to such securitized charges in order to ensure the timely payment of debt service on
securitized bonds and other required amounts and charges in connection with the securitized
bonds, (ii) to be paid the amount that is determined in a financing order to be the amount that the
electric cooperative or its transferee is lawfully entitled to receive under the Financing Act and the
proceeds thereof, and (iii) in and to all revenue, collections, claims, payments, money and proceeds
of, or arising from, the securitized charges.2 The Financing Act further provides that a financing
order shall include a determination by the board of each electric cooperative participating in a
securitization financing — with respect to this financing order, the Participating Members — as to
how securitized charges will be collected and allocated among customers.3 In this financing order,
the board of each Participating Member has approved a collection and allocation methodology for
each Participating Member consistent with the Financing Act.
The Financing Act further requires that a financing order include a mechanism requiring
that securitized charges be reviewed by the board of a participating electric cooperative at least
annually, not later than the forty-fifth day after the anniversary date of the issuance of the
securitized bonds, to ensure the expected recovery of amounts sufficient to provide for the timely
payment of the securitized bonds and related costs.4 Electric cooperatives that elect to authorize a
combined securitization transaction are authorized by the Financing Act to calculate all
adjustments and determinations relevant to each true-up by allocating costs across the customers
of the electric cooperatives in the manner agreed to by the participating cooperatives (which we
refer to as “cross-collateralization”).5 In this financing order, the board of each Participating

1

Section 41.158 of the Texas Utilities Code.
Section 41.152(11) of the Texas Utilities Code; Section 41.157 of the Texas Utilities Code.
3
Section 41.153(c) of the Texas Utilities Code.
4
Section 41.157 of the Texas Utilities Code
5
Id.
2
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Member has approved a true-up mechanism (the “Adjustment Mechanism”) to implement a
cross-collateralization methodology consistent with the Financing Act.
The Financing Act requires the board of each electric cooperative participating in a
securitization financing to ensure that the issuance of the securitized bonds provides tangible and
quantifiable benefits to such participating electric cooperative, greater than would have been
achieved absent the issuance of securitized bonds.6 It further requires the board of each such
participating electric cooperative to ensure that the structuring and pricing of the securitized bonds
are consistent with market conditions and the terms of the financing order.7 In this financing order,
the board of each Participating Member refers to these requirements, collectively, as the “Benefit
and Savings Tests.” In this financing order, the board of each Participating Member has
determined, based upon the financing structure, the bond parameters, and other requirements
imposed by this financing order, that the Benefit and Savings Tests are satisfied.
The Financing Act further requires that the securitized charges be non-bypassable, shall be
collected by an electric cooperative, its successors or assignee, or other collection agent, and apply
to all customers connected to the electric cooperative’s system assets and taking service, regardless
of whether the system assets continue to be owned by the cooperative. The Financing Act provides
that securitized charges shall be collected and allocated among customers in the manner provided
in the financing order.8 The Financing Act further provides that any retail electric provider
providing service to a retail customer within the cooperative’s certificated service area as it existed
as of the date of enactment of the Financing Act (“service area”) will be entitled to collect and
must remit, consistent with the Financing Act and the financing order, the securitized charges from
customers as well as from customers that switch to new on-site generation or switch power supplier
pursuant to retail choice.9 Such customers are required to pay the Securitized Charges in
accordance with this financing order; provided, however, those certain customers specifically
designated as excluded customers by each Participating Member and set forth in Schedule 1 of this
financing order shall not be required to pay the Securitized Charges (the “Excluded Customers”).
In this financing order, the board of each Participating Member refers to these requirements as the
“Non-Bypassability Requirements”. In addition, the board of each Participating Member has
determined, based upon the financing structure, bond parameters and other requirements imposed
by this financing order, that this financing order satisfies the Non-Bypassability Requirements.
The Financing Act requires that the securitized charges be imposed and collected until all
securitized bonds and related costs have been paid, provided that the charges cannot be imposed
for a period exceeding 30 years.10
Upon the issuance of the securitized bonds under the terms of a financing order adopted
under the Financing Act, and when the requirements of the Financing Act are met, the securitized
charges, including their non-bypassability, are irrevocable, final, nondiscretionary, and effective
without further action by the board of any electric cooperative, such as Brazos or any of the
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Participating Members, or any other person or governmental authority.11 The financing order shall
remain in effect and the property shall continue to exist for the same period as the pledge of the
State (described in detail below) as provided in the Financing Act.12
The Financing Act further provides that a financing order becomes effective in accordance
with its terms, and that a financing order, together with the present vested property rights that
constitute the securitized property, including but not limited to the securitized charges authorized
in the financing order, after it takes effect, is irrevocable and not subject to denial, rescission,
reduction, impairment, adjustment, or other alteration by further action of the board of an electric
cooperative or by action of any regulatory or other governmental body of the State, except as
permitted by Section 41.157 of the Texas Utilities Code.13 A financing order issued under the
Financing Act has the same force and effect of a financing order issued by the Commission
pursuant to Texas Utilities Code Chapter 39.14 Pursuant to Section 41.160 of the Texas Utilities
Code, the State has pledged that for the benefit and protection of assignees, the financing parties
and the electric cooperatives, that it will not take or permit, or permit any agency or other
governmental authority or political subdivision of the state to take or permit, any action that would
impair the value of securitized property, or except as permitted by Section 41.157 of the Texas
Utilities Code, reduce, alter, or impair the securitized charges to be imposed, collected, and
remitted to financing parties, until the principal, interest and premium, and all other charges
incurred and contracts to be performed in connection with the related securitized bonds have been
paid and performed in full.15 Accordingly, this financing order will be irrevocable, as of its
effective date, in accordance with the requirements set forth herein, which include, as further
described herein, the approval of this financing order by the board of each Participating Member,
and approval of the Brazos Chapter 11 Plan by the Bankruptcy Court, which plan shall satisfy
Section 41.151(b) of the Texas Utilities Code.
III. DESCRIPTION OF PROPOSED TRANSACTION
As a result of the February 2021 Winter Storm Uri Event, the cost to Brazos of supplying
electricity to the Participating Members rose dramatically and resulted in Brazos filing for
protection as a debtor under Chapter 11 of the Bankruptcy Code. If the liabilities incurred by
Brazos as a result of the February 2021 Winter Storm Uri Event were to be passed directly to
customers of each Participating Member, the expected increase in customer’s bills would be
unprecedented. The combined securitization transaction described below and authorized in this
financing order will allow the Participating Members to pay Brazos for the cost of supplying
electricity to the Participating Members during the Period of Emergency, which will assist Brazos
in the implementation of the Brazos Chapter 11 Plan as approved by the Bankruptcy Court, while
also allowing each Participating Member to amortize the cost of such payment so as to minimize
the impact on the monthly bills of customers.
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Section 41.154(d) of the Texas Utilities Code.
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Set forth below is a general overview of the combined securitization transaction approved
in this financing order, as well as a description of various elements of the bond structure, including
the servicing arrangement and the procedures for implementing the Adjustment Mechanism.
A.

General Overview.

The financing structure of the Bonds to be issued through the combined securitization
transaction approved in this financing order shall include all of the following:
1.

the creation of Participating Member Securitized Property in favor of each
Participating Member, consisting of all rights and interests included in the
definition of securitized property set forth in the Financing Act, including,
but not limited to, the right and obligation to impose and collect the
Securitized Charges from the customers of each Participating Member
connected to the electric distribution system of the Participating Member,
other than Excluded Customers, and the right to adjust the Securitized
Charges from time to time to ensure the timely payment of the Bonds and
related costs;

2.

the sale and transfer of the Participating Member Securitized Property by
each Participating Member to the Issuer pursuant to a Sale Agreement
(defined below);

3.

the issuance of the Bonds by the Issuer, consistent with the parameters
established by this financing order;

4.

the transfer of the net proceeds of the Bonds by the Issuer to each
Participating Member in accordance with its respective Allocation Factor
(as defined and determined in this financing order) as consideration for the
sale of each Participating Member’s Participating Member Securitized
Property pursuant to the related Sale Agreement;

5.

authorization and direction of the collection, on behalf of the Issuer, of the
Securitized Charges constituting the Participating Member Securitized
Property by such Participating Member or its successors, as initial servicer,
who will be responsible for billing and collecting such Securitized Charges
from its respective customers pursuant to a Servicing Agreement (defined
below);

6.

authorization and direction of the performance of certain administration and
servicing activities for the Issuer, including the calculation and verification
of the Net PPR (as defined in Exhibit A) and the Securitized Charges, as
applicable, by Brazos, as Master Servicer pursuant to a Master Servicing
Agreement (defined below); and

7.

the pledge by the Issuer of all of the Securitized Property purchased by the
Issuer, together with the Issuer’s rights under this financing order and the
transaction documents, including the Indenture, the Sale Agreements,
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Servicing Agreements and Master Servicing Agreement, as well as the
collection account and its subaccounts (collectively, the “Bond Collateral”,
as more fully described in this financing order) by the Issuer to a bond
trustee, appointed in accordance with the terms thereof (the “Trustee”), as
security for repayment of the Bonds.
The Issuer has been or will be formed by Brazos (as sponsor and manager) as a limited
liability company under the laws of Delaware pursuant to the terms of the LLC Agreement (as
further described below in Part B).
The Issuer will issue the Bonds pursuant to an Indenture administered by the Trustee
appointed by the Issuer. The Bonds will be secured by and payable solely out of the Bond
Collateral. Under the terms of the Indenture, the Bond Collateral will be assigned and pledged to
the Trustee by the Issuer for the benefit of the holders of the Bonds and to secure payment due
with respect to the Bonds. In addition, pursuant and in accordance with the terms of the Indenture,
the Bond Collateral will secure costs associated with servicing and administering the Bonds and
the Securitized Property (as further described in this financing order and herein referred to as
“Ongoing Financing Costs”).
Concurrent with the issuance of the Bonds, each Participating Member will sell its
Participating Member Securitized Property to the Issuer pursuant to a Sale Agreement between the
Participating Member and the Issuer. This transfer will be structured so that it will qualify as a
true and absolute sale and transfer within the meaning of Section 41.158 of the Texas Utilities
Code. Upon the issuance of Bonds, the Securitized Charges, including their non-bypassability,
are irrevocable, final, nondiscretionary, and effective without further action by the Participating
Member or any other person or governmental authority.
Concurrent with the issuance of the Bonds, each Participating Member will contribute
(directly or through the Holdco LLC described below) to the Issuer (as described in Part B), for
deposit into a capital subaccount held under the Indenture, an amount equal to 0.50% of the original
principal amount of the Bonds allocable to such Participating Member (the “equity deposit”).
Pursuant to a Servicing Agreement, each Participating Member will act as the initial
servicer of the Participating Member Securitized Property sold by such Participating Member to
the Issuer, and the Participating Member will undertake to bill and collect the related Securitized
Charges from the Participating Member’s customers in accordance with such Participating
Member’s tariff approved in this financing order and remit these collections, on behalf of the
Issuer, to the Trustee, as further described below. Pursuant to the Master Servicing Agreement,
Brazos (as Master Servicer) or its successor or assignee under the terms of such Master Servicing
Agreement, will agree to perform certain administration and servicing activities for the Issuer,
including the calculation and verification of Securitized Charges for all Participating Members to
be imposed in each such Participating Member’s respective service area, as further described
below.
The Securitized Charges will be calculated and adjusted from time to time by the Master
Servicer, on behalf of the Issuer, pursuant to the Adjustment Mechanism, as approved in this
financing order, to be sufficient at all times to pay all debt service for the Bonds and Ongoing
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Financing Costs. Pursuant to Section 41.154(d) of the Texas Utilities Code, this financing order
shall remain in effect and Securitized Property created hereunder will continue to exist until the
Bonds and all Ongoing Financing Costs (as described in this financing order) have been paid in
full.
B.

The Issuer.

The Issuer has been or will be formed as a limited liability company under the laws of
Delaware pursuant to the terms of the LLC Agreement (as defined below). The sole member of
the Issuer will be another limited liability company, Brazos Securitization Holdco LLC (the
“Holdco LLC”), also formed under the laws of Delaware, the members of which will be the
Participating Members. Under the terms of the LLC Agreement, Brazos will be appointed as a
manager of the Issuer, and Brazos will be responsible for day-to-day activities of the Issuer,
including the filing of any tax returns and the preparation of any financial statements.
In addition to Brazos, the Issuer will also have a natural person independent manager (who
would also be the “springing member” to avoid dissolution of the Issuer if the single member of
the Issuer dissolves). The independent manager will meet rating agency requirements for
independence, i.e., it will have no affiliation with Brazos or any Participating Member other than
having served as an independent manager in other structured financings sponsored by Brazos or
any Participating Member. The independent manager will need to approve any extraordinary
action by Issuer, such as merger, dissolution, sale of all or substantially all of the assets of the
Holdco LLC, or filing a voluntary bankruptcy petition.
The Issuer should be a disregarded entity for federal tax purposes, i.e., all income earned
would belong to the Holdco LLC. The Holdco LLC should be a partnership for federal tax
purposes.
The Participating Members will be able to vote on any extraordinary transactions of the
Holdco LLC, including merger, dissolution, sale of all or substantially all of the assets of the
Holdco LLC, or filing a voluntary bankruptcy petition, and will be able to direct the Issuer on any
such action (although the independent manager’s vote will be required for any of those actions by
the Issuer so long as any Bonds are outstanding).
Each Participating Member will make an equity contribution to the Holdco LLC (based
upon such Participating Member’s Allocation Factor (defined below) as set forth in Exhibit B),
and these contributions will be transferred downstream to the Issuer to make the equity deposit
held by the bond trustee as security for the payment of the Bonds.
C.

The Indenture and Flow of Funds.

The Trustee shall be appointed by the Issuer, under the terms of an Indenture, in the form
attached hereto as Exhibit J (the “Indenture”), under which the Bonds will be issued, and the
Trustee shall act as a representative on behalf of bondholders, remit payments to bondholders, and
ensure bondholders’ rights are protected in accordance with the terms of the Indenture. The
Indenture will include provisions for a collection account and related subaccounts, all held by the
Trustee, for the collection and administration of the Securitized Charges and payment or funding
of the principal and interest on the Bonds and Ongoing Financing Costs. Within the collection
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account there shall exist a general subaccount, a capital subaccount and an excess funds
subaccount, as well as any other subaccounts as required to achieve the best pricing on the Bonds,
as determined by the Authorized Officers (as defined below) of the Participating Members. The
Trustee will also establish a cost of issuance account, from which bond issuance costs and related
expenses (herein referred to as “Upfront Financing Costs”), shall be paid.
The Trustee will deposit the collections that each Participating Member, as servicer for its
Participating Member Securitized Property, remits to the credit of the general subaccount. The
Trustee will on a periodic basis apply moneys in the general subaccount to pay semi-annually the
principal and interest on the Bonds as well as all Ongoing Financing Costs, which include the
expenses of servicing and administering the Bonds and the Securitized Property. Pending such
application, the funds in the general subaccount will be invested by the Trustee as provided in the
Indenture, and earnings will be deposited into the general subaccount and applied by the Trustee
to pay principal and interest on the Bonds and all Ongoing Financing Costs in accordance with the
terms of the Indenture.
Concurrently with the issuance of the Bonds, the equity deposit of each Participating
Member made to the Issuer through the Holdco LLC will be deposited by the Trustee into the
capital subaccount. Such equity deposits will represent the initial capital subaccount requirement.
The capital subaccount will serve as collateral to ensure timely payment of principal and interest
on the Bonds and all Ongoing Financing Costs. The funds in this subaccount will be invested by
the Trustee as provided in the Indenture. Any amounts in the capital subaccount will be available
to be used by the Trustee to pay principal and interest on the Bonds and Ongoing Financing Costs,
as necessary, under the terms of the Indenture, due to a shortfall in collection of the Securitized
Charges. Any funds drawn from the capital subaccount to pay these amounts due to a shortfall in
the collection of the Securitized Charges will be replenished through an adjustment to Securitized
Charges in accordance with the Adjustment Mechanism.
The excess funds subaccount will hold any remittances from Securitized Charges and
investment earnings on the collection account in excess of the amounts needed to pay current
principal and interest on the Bonds, to maintain the balance in the capital subaccount at its required
level, and to pay the Ongoing Financing Costs. The money in this subaccount will be invested by
the Trustee as provided in the Indenture, and such money (including investment earnings thereon)
will be used by the Trustee to pay principal and interest on the Bonds and Ongoing Financing
Costs.
The determination of the initial offering prices to be paid to the Issuer for the Bonds (i.e.
at par, an original issue discount or an original issue premium), together with any credit
enhancements in the form of overcollateralization subaccounts or other reserve accounts, designed
to promote the credit quality or marketability of the Bonds, may be utilized, as determined by the
Authorized Officers of the Participating Members, appointed under this financing order, if such
structuring of the initial offering prices of the Bonds or any credit enhancements are anticipated to
provide greater revenue requirement savings to customers of the Participating Members, based
upon rating agency input and with the advice of J.P. Morgan Securities LLC, the structuring agent
(the “Structuring Agent”). Such determination of the initial offering prices of the Bonds and any
credit enhancements will be set forth in the Bond Purchase Agreement (defined below) and
incorporated into the final form of the Indenture, approved in accordance with this financing order.
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In addition to the collection account and the cost of issuance account, there may be such
additional accounts and subaccounts, as are necessary to segregate amounts received from various
sources, or to be used for specified purposes. Such accounts and subaccounts will be administered
by Trustee, as directed by the Master Servicer on behalf of the Issuer.
Upon the final maturity of the Bonds and the discharge of all obligations in respect thereof,
including the payment or funding of all Ongoing Financing Costs, any remaining amounts in the
collection account will be released by the Issuer to each Participating Member in accordance with
their membership interests (which membership interests shall be equal to the Allocation Factor of
each Participating Member).
D.

Servicing Arrangements; Master Servicer.

The Servicing Agreement is an agreement between each Participating Member as the initial
servicer of its Participating Member Securitized Property and the Issuer, as purchaser and owner
of the Securitized Property. It sets forth the responsibilities and obligations of each servicer,
including, among other things, billing and collection of Securitized Charges, responding to
customer inquiries, terminating service, and remitting collections to the Trustee for distribution to
bondholders. Each Servicing Agreement shall prohibit a Participating Member from resigning as
initial servicer unless it is unlawful for such Participating Member to continue in such capacity.
Under the terms of each Servicing Agreement, a Participating Member’s resignation will not be
effective until a successor servicer assumes its obligations in order to continue servicing the
Participating Member Securitized Property applicable to such Participating Member without
interruption. Under the terms of the Servicing Agreement, a servicer may also be terminated by
the Issuer from its responsibilities under certain instances, such as the failure to remit collections
within a specified period of time. Any merger or consolidation of the servicer with another entity
shall require the merged entity to assume the servicer’s responsibility under the Servicing
Agreement.
Pursuant to each Servicing Agreement, each Participating Member shall be paid an annual
servicing fee as described herein. Such fee shall be subject to increase based on an inflation index
identified in the final form of the Servicing Agreement, as approved by the Authorized Officers.
In addition, each Participating Member shall be entitled to receive reimbursement for certain outof-pocket costs, fees and expenses paid by the Participating Member as servicer, on behalf of the
Issuer, which amounts shall include certain accounting, auditing and legal counsel fees as set forth
in the final form of Servicing Agreement. The payment of such annual servicing fee and out-ofpocket costs, fees and expenses shall constitute Ongoing Financing Costs. If the Participating
Member or its successor defaults in its obligations under its Servicing Agreement (a “Defaulting
Servicer”), a successor servicer will be appointed by the Issuer or by the Trustee at the direction
of the requisite amount of the Bondholders. It is anticipated that the fees of a successor servicer
may significantly exceed the fees paid to each Participating Member as initial servicer.
Accordingly, this financing order approves a servicing fee for any successor servicer under a
Servicing Agreement of up to 0.60% of the aggregate initial principal amount of the Bonds
allocable to the Participating Member that acted as initial servicer or such greater amount as
approved by the Issuer or the Trustee based on then prevailing market conditions and in accordance
with the terms of the Indenture and the Servicing Agreement.
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In addition, pursuant to a Master Servicing Agreement between Brazos and the Issuer,
Brazos will agree to perform certain administration and servicing activities for the Issuer, including
the calculation of the Net PPR and the calculation and adjustment of the Securitized Charges, as
applicable under the terms of the Servicing Agreements, in order for the Securitized Charges to be
imposed and collected on the bills of each Participating Member in its respective service area
pursuant to the Adjustment Mechanism, providing notice of such adjustments to each Participating
Member, and monitoring the performance of each Participating Member as servicer. Pursuant to
the Master Servicing Agreement, the Master Servicer shall be paid an annual servicing fee equal
to 0.05% of the aggregate initial principal amount of the Bonds. Such fee shall be subject to
increase based on an inflation index identified in the final form of the Master Servicing Agreement,
as approved by the Authorized Officers. In the event that a successor master servicer should be
appointed, this financing order approves a master servicing fee for any successor master servicer
under the Master Servicing Agreement of up to 0.60% of the aggregate initial principal amount (as
adjusted for inflation pursuant to the terms of the Master Servicing Agreement) or such greater
amount as approved by the Issuer or the Trustee based on then prevailing market conditions in
accordance with the terms of the Indenture and the Master Servicing Agreement.
E.

The Adjustment Mechanism To Implement Cross Collateralization.

1.
General Description. As described above, the Financing Act requires that this
financing order include a mechanism and procedures for requiring that Securitized Charges be
reviewed by the board of each Participating Member, at least annually, to ensure the expected
recovery of amounts sufficient to provide for the timely payment of the Bonds and all Ongoing
Financing Costs. The Financing Act authorizes the Participating Members to jointly authorize a
combined securitization transaction that incorporates adjustments to securitized charges in a
manner that achieves cross collateralization through the sharing of costs across the service areas
of the respective Participating Members. In this financing order the board of each of the
Participating Members approves an Adjustment Mechanism which contains provisions for a
sharing of costs of the combined securitization transaction among the Participating Members’
service areas, as explained below.
The Adjustment Mechanism approved in this financing order, as further described in the
attached Exhibit A, requires each Participating Member to implement an adjustment to its
Securitized Charges (a “True-Up Adjustment”) at least semi-annually, and quarterly following
the last scheduled payment date of the Bonds and more often as determined by the Master Servicer.
True-Up Adjustments are required and designed to ensure Securitized Charges collections are
sufficient to ensure timely payment of debt service on the Bonds and all Ongoing Financing Costs,
including amounts necessary to replenish the capital subaccount to its required level under the
terms of the Indenture and to generate over-collateralization in the event a Deficiency Event (as
defined below) occurs, and to ensure that such revenue requirement is allocated among the
Participating Member service areas as authorized in this combined securitization transaction.
The Master Servicer will take steps to calculate the Net PPR and the Securitized Charges
for each Participating Member in accordance with this financing order and the Master Servicing
Agreement. For each True-Up Adjustment, the Securitized Charges will be calculated twice, first
for the six-month (or shorter) period from the proposed adjustment date through the next debt
service payment date for the Bonds, and second for the twelve month period following the
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proposed adjustment date (each a “Calculation Period”). The Master Servicer will apply the
calculation steps described in Exhibit A using each Calculation Period and will select as the
Securitized Charges the greater of the two results of the calculation for each Participating Member.
Each True-Up Adjustment calculation will take into account the most recent forecasted usage
projected by the Participating Member as well as the most recent delinquency, write-off and other
collection data prepared by the Participating Member.
The steps to be applied by the Master Servicer to calculate the Securitized Charges through
a True-Up Adjustment, as described in Exhibit A, are designed to ensure that the Securitized
Charges imposed by each Participating Member reflect an amount necessary to recover any
previous shortfalls in actual collections when compared with projected collections with respect to
all the Securitized Property held by the Issuer; while, at the same time, ensuring that Participating
Member service areas that have collected more Securitized Charges than the Master Servicer
projected them to collect are given credit for such over-collections. As described in Exhibit A,
the Adjustment Mechanism will take into account the actual (or estimated) under-collections or
over-collections of Securitized Charges from each Participating Member’s service area in the
period since the last True-Up Adjustment to calculate a periodic billing requirement for each
Participating Member for the next semi-annual period. Each Participating Member service area
that experiences an under-collection will have its Net PPR increased by such shortfall. Conversely,
each Participating Member’s service area that experiences an over-collection will have its Net PPR
decreased by such overage. Thus, the customers of each Participating Member shall at all times be
responsible for any shortfall in collections from a prior period.
Each True-Up Adjustment shall be made by a filing by the Master Servicer, on behalf of
the Issuer, with each Participating Member of a true-up letter in the applicable form attached to
the Master Servicing Agreement (each, a “True-Up Letter”). Each True-Up Adjustment shall
automatically become effective on the date (the “Adjustment Date”) specified in the True-Up
Letter that is filed with the Participating Member by the Master Servicer. If a Participating
Member or the Master Servicer, or any governmental authority, after review of such calculations
correctly determines that there is a computational or other manifest error in the True-Up
Adjustment, the Participating Member and the Master Servicer shall review the applicable
calculations and, if necessary, the Master Servicer shall promptly submit a revised True-Up Letter
(or True-Up Letters), including True-Up Letters to other Participating Members if such correction
requires a re-calculation of the Securitized Charges for other Participating Member’s service areas,
which True-Up Letter(s) shall become effective on the originally specified Adjustment Date.
Notwithstanding the foregoing, if, in the sole discretion of the Master Servicer, any such correction
cannot be made and implemented by any Participating Member before the Adjustment Date, to
ensure prompt and timely payment of the Bonds, all such corrections shall be made in the next
True-Up Adjustment, including an interim True-Up Adjustment implemented pursuant to the
terms of the Master Servicing Agreement and the Servicing Agreements. Except for the review
and correction of a True-Up Adjustment by a Participating Member or governmental authority for
computational or other manifest error, the True-Up Adjustment is not subject to notice to
customers, protest or appeal by any Participating Member or any customer of any Participating
Member or any governmental authority.
2.
Deficiency Event-Over-Collateralization.
If aggregate collections of the
Securitized Charges are inadequate to pay all current debt service due on the Bonds and Ongoing
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Financing Costs at any time, resulting in a draw on the capital subaccount, a Deficiency Event
shall have occurred (a “Deficiency Event”). In the event of a Deficiency Event, the Adjustment
Mechanism will reflect the recovery of the shortfall (as described in Exhibit A). The board of
each Participating Member intends such mechanism to generate additional collections of
Securitized Charges to restore the balance of the capital subaccount, which will help ensure that
the Bonds can be rated as highly as possible. However, customers (other than Excluded
Customers) within each Participating Member’s service area will remain responsible for any
under-collections of Securitized Charges attributable to such Participating Member service area.
IV. FINDINGS OF FACT
1.
Qualified Costs; Extraordinary Costs and Expenses: The qualified costs, including,
but not limited to, extraordinary costs and expenses, to be recovered by each Participating Member
from the proceeds of the Bonds, are set forth in Exhibit B. Based upon such recovery, Exhibit B
also sets forth the allocation factor for each Participating Member (the “Allocation Factor”).
2.
General Description of Bond Issuance Structure: The board of each Participating
Member finds that the proposed structure of the securitization financing as described in this
financing order, including the bond parameters and other requirements imposed by this financing
order satisfies the Benefit and Savings Tests.
3.
The Issuer: The Issuer will be formed as a limited liability company under the laws
of Delaware pursuant to the terms of a limited liability company agreement. The sole member of
the Issuer will be the Holdco LLC, also formed under the laws of Delaware, pursuant to the terms
of a limited liability company agreement the members of which will be the Participating Members.
The forms of the limited liability company agreements forming the Issuer and the Holdco LLC are
attached hereto in Exhibit C (the “LLC Agreements”). The board of each Participating Member
hereby approves the formation of the Issuer, as well as the formation of the Holdco LLC as
described in this financing order, and authorizes Issuer to serve as the issuer of the Bonds.
4.
Upfront Financing Costs: The board of each Participating Member finds that the
issuance of the Bonds will require the payment of the Upfront Financing Costs of the Participating
Member, the Issuer, and Brazos (in its capacity as Master Servicer and sponsor of the
securitization) described as follows:



expenses of the Issuer, Brazos and/or the Participating Members associated with
the efforts to prepare or obtain approval of this financing order;
fees and expenses of the Issuer, Brazos and/or the Participating Members associated
with the structuring, marketing, and issuance of the Bonds, including:
o legal counsel fees and expenses payable by the Issuer, Brazos (as sponsor
or Master Servicer, as applicable), the Participating Members, the
Structuring Agent and the Initial Purchasers (defined below) of the Bonds;
o organizational costs of the Issuer and the Holdco LLC;
o structural advisory fees payable by the Issuer;
o bond structuring or bond issuance fees and expenses;
o servicing set-up costs of each Participating Member;
o rating agency fees;
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Trustee fees (including legal counsel fees);
accounting and auditing fees;
printing and marketing expenses;
compliance fees;
filing fees;
bond issuance charges;
the cost of any additional credit enhancement or original issue discount;
any taxes or payments in lieu of taxes payable by the Issuer, Brazos and/or
the Participating Members with respect to the issuance of the Bonds or the
sale of the Securitized Property;
o reimbursement for amounts paid by Participating Members as their portion
of the equity deposit to the capital subaccount held under the Indenture; and
o amounts advanced by the Issuer, Brazos, and/or the Participating Members
for the payment of Upfront Financing Costs.
o
o
o
o
o
o
o
o

The amounts and types of Upfront Financing Costs will be determined on or about the date
of sale of the Bonds, as such costs are dependent upon the final sizing of the Bonds and marketing
and rating agency considerations. An estimate of such Upfront Financing Costs, excluding any
additional amounts that may be required for credit enhancement for the Bonds, is attached as
Exhibit D. The Participating Members find that Upfront Financing Costs in an amount to not to
exceed 110% of the aggregate amount included in such estimate, plus any additional amounts
required for additional credit enhancement for the Bonds, anticipated to provide greater revenue
requirement savings to customers of the Participating Members, as determined by the Authorized
Officers of the Participating Members, based upon rating agency input and with the advice of the
Structuring Agent, shall be reasonable. The Authorized Officers are hereby authorized and directed
to determine the final amount of Upfront Financing Costs on or before the issuance of the Bonds,
provided that any final determination of Upfront Financing Costs shall not exceed the amount of
Upfront Financing Costs determined to be reasonable as set forth in this financing order. Payment
of Upfront Financing Costs will be paid from Bond proceeds and allocated to each Participating
Member based upon its Allocation Factor. The Master Servicer shall provide each Participating
Member, for informational purposes only, an accounting statement within ninety days of the
issuance of the Bonds setting forth the final amounts of the Upfront Financing Costs.
5.
Terms of the Bonds: The aggregate principal amount of the Bonds to be issued
pursuant to the authority of this financing order will be equal to the sum of (i) the total qualified
costs set forth in Column G in Exhibit B (excluding the estimated Upfront Financing Costs set
forth in Column F in Exhibit B), plus (ii) the final amount of Upfront Financing Costs.
The Bonds will be issued in one or more series or one or more tranches. Each series or
tranche of the Bonds is expected to have a scheduled final payment date (a date by which such
series or tranche is expected to be paid in full, based on the expected receipt of Securitized
Charges) and a legal final maturity date (a date by which the final principal payment on such series
or tranche must be paid in order to avoid a default under the transaction documents and which is
expected to be two years after the scheduled final payment date); provided that the legal final
maturity date for any series or tranche of the Bonds shall be no later than 30 years after the date of
issuance of the Bonds.
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The Bonds are not expected to be callable at the option of the Issuer, but the Bonds may
have such redemption features to the extent anticipated to achieve tangible and quantifiable benefit
for customers of the Participating Members, as determined by the Authorized Officers of the
Participating Members at the time of sale, based upon rating agency input and with the advice of
the Structuring Agent.
The Bonds will be amortized based upon a substantially level debt, mortgage style
schedule, as approved by the Authorized Officers of the Participating Members.
The Bonds will be rated by at least one nationally-recognized statistical rating organization
(“rating agency”).
The final terms of the Bonds (including aggregate principal amount, interest rates,
scheduled final payment dates, final maturity dates, principal payment schedule, redemption
features (if any) and all other terms and details) will be determined based upon market conditions
at the time of pricing, and will be set forth in the Bond Purchase Agreement, executed by the Issuer
and the Participating Members in accordance with this financing order. In order to avoid any delay
in the pricing of the Bonds, the board of each Participating Member delegates to the Authorized
Officer of such Participating Member the authority to determine the final terms of the Bonds within
the parameters established by this financing order, and to execute and deliver the Bond Purchase
Agreement on their behalf. The execution and delivery of the Bond Purchase Agreement by the
Authorized Officers of each Participating Member and by the other parties to the Bond Purchase
Agreement will bind each Participating Member to its terms. The Issuer shall also be required to
execute the Bond Purchase Agreement. The Bonds will be issued under and in accordance with
the final terms of the Indenture, the form of which has been approved in accordance with the terms
of this financing order.
6.
Ongoing Financing Costs: The board of each Participating Member does not expect
any federal, state or local taxes, payments in lieu of taxes, franchise fees or license fees to be
imposed on the revenues from Securitized Charges. The board of each Participating Member finds
that the terms of the Bonds will require the payment of the following Ongoing Financing Costs
(the “Ongoing Financing Costs”):










servicing fees and other costs, fees and expenses payable by the Issuer, including
servicing fees of any successor servicer or master servicer;
administrative fees and expenses of the Issuer;
bond Trustee fees and expenses (including legal counsel fees) payable by the Issuer;
legal fees and expenses of the Issuer or advanced on behalf of the Issuer;
accounting fees and expenses of the Issuer;
rating agency fees payable by the Issuer;
any taxes payable by the Issuer;
any Upfront Financing Costs that cannot be paid from the proceeds of the sale of
the Bonds;
any amounts required under the terms of the Indenture to allow the Issuer replenish
the capital subaccount or other reserve accounts created under the Indenture,
including overcollateralization required by the Adjustment Mechanism;
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reimbursements to be made by the Issuer for over-collections; and
indemnities and other amounts payable by the Issuer.

Most Ongoing Financing Costs will not be known until after this financing order is adopted,
e.g., the fees may be estimated at the time the Bonds are issued but they may increase over the life
of the Bonds, the expenses will vary from year to year depending upon what services or activities
are required to be performed in each year, and some possible Ongoing Financing Costs (such as
replenishment of the capital subaccount or indemnities) depend upon contingencies that may never
happen. An estimate of Ongoing Financing Costs for the first year following Bond issuance has
been attached hereto as Exhibit E. All Ongoing Financing Costs will be paid as incurred from
Securitized Charges, and allocated to each Participating Member’s customers based upon the
Allocation Factors and Adjustment Mechanism approved in this financing order. Ongoing
Financing Costs include the replenishment of the capital subaccount to its required level and in
order to ensure that each Participating Member’s capital is returned in full to the Participating
Member, even if this results in Securitized Charges being imposed after the retirement of the
Bonds. Ongoing Financing Costs include the Periodic Collection Over-Under (“PCOU”) (as
defined in Exhibit A) amount for all service areas with an under-collection (“Under-Collected
Service Areas”) as reflected in the PCOU calculated as of the date the Bonds are paid in full (“Full
Payment Date”). On and after the Full Payment Date, Securitized Charges (i) will continue to be
imposed and collected by the Participating Members in all Under-Collected Service Areas until
such under-collections are collected in full (such collections being referred to as “Post Bond
Payment SC Collections”), and (ii) will cease to be imposed and collected in all service areas
with an over-collection (“Over-Collected Service Areas”). All Post Bond Payment SC
Collections shall be allocated to customers in the Over-Collected Service Areas as determined by
the Master Servicer to ensure that Over-Collected Service Areas are fully credited for their overpayments.
7.

Benefit and Savings Tests:
(a) Pursuant to the Financing Act, the boards of the Participating Members must
determine that the issuance of the Bonds provides tangible and quantifiable
benefits to the Participating Members, greater than would have been achieved
absent the issuance of securitized bonds. The board of each Participating
Member finds that if the recovery mechanism for wholesale power charges
included in the current rate schedule of each Participating Member were used
to pay amounts owed by the Participating Members to Brazos, it would be
financially impractical for the customers of each Participating Member to pay
the amounts billed. As a result, the board of each Participating Member has
determined that financing such payments to Brazos, pursuant to the Financing
Act and this financing order, is in the best interest of each Participating
Member and their respective customers. Brazos has submitted a savings
analysis, which is attached hereto as Appendix 1 (the “Savings Analysis”).
Based upon a review of this Savings Analysis, as well as the ability of the
Authorized Officer of each Participating Member to review the final terms of
the Bonds prior to the execution of the Bond Purchase Agreement to confirm
such final terms conform to the assumptions in the Savings Analysis, the
Participating Members find that the debt service on the Bonds (including
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interest payable on the Bonds and scheduled principal, sinking fund or
redemption payments on the Bonds), together with all Ongoing Financing
Costs, to be less, on a net present value basis, than the expected debt service
that the Participating Members would otherwise incur if the Participating
Members borrowed such funds using traditional financing methods, thus
resulting in tangible and quantifiable benefits to the Participating Members,
and that executing the combined securitization transaction provides each
Participating Member the ability to pay amounts owed to Brazos for supplying
electricity during the Period of Emergency.
(b) The Financing Act further requires the board of each Participating Member to
ensure that the structuring and pricing of the Bonds are consistent with market
conditions and the terms of this financing order. Based upon a review of the
estimated Upfront Financing Costs and Ongoing Financing Costs as set forth
in this financing order, the requirements imposed upon the Initial Purchasers
in the Bond Purchase Agreement as well as the requirement that the
Authorized Officer of each Participating Member review and approve the final
terms of the Bonds prior to the execution of the Bond Purchase Agreement,
the board of each Participating Member hereby finds that terms of this
financing order will ensure that the structuring and pricing of the Bonds will
be consistent with market conditions and the terms of this financing order at
the time of pricing.
8.
Allocation of Debt Financing Costs Among Participating Members: The Net PPR
(determined in accordance with the Adjustment Mechanism approved in this financing order)
should be allocated among the Participating Members based upon each Participating Member’s
Allocation Factor, which is proportionate to each Participating Member’s receipt of net Bond
proceeds. The Net PPR allocated to each Participating Member is called the Allocable PPR.
9.
Securitized Charges: The Allocable PPR for each Participating Member service
area will be allocated among such Participating Member’s customers and used to determine the
Securitized Charges for such customers, as described for each such Participating Member in
Exhibit A. The Securitized Charges in each Participating Member service area shall be billed to
customers, other than Excluded Customers, in accordance with this financing order, including each
Participating Member’s respective tariff approved in this financing order as described below.
Those customers listed on Schedule 2 (the “Direct Charge Customers”) shall be billed
Securitized Charges in the amounts and in accordance with the schedule set forth in Schedule 2.
The Master Servicer will calculate the Net PPR for each Participating Member, and adjust the
Securitized Charges on behalf of the Issuer and as required by the Adjustment Mechanism and this
financing order. Each Participating Member determines that the allocation of debt service cost,
Upfront Financing Costs and Ongoing Financing Costs among the Participating Members and the
calculation of the Securitized Charges is reasonable and consistent with satisfying the Benefit and
Savings Tests.
10.
Non-bypassability: Each Participating Member, as servicer under the terms of the
applicable Servicing Agreement, must collect, in accordance with each Participating Member’s
tariff approved in this financing order, the Securitized Charges from all of its customers, other than
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Excluded Customers, connected to the Participating Member’s system assets and taking service,
regardless of whether its system assets continue to be owned by the Participating Member. Each
Participating Member must collect and remit, consistent with the Financing Act and this financing
order, the Securitized Charges from such customers, including customers that switch to new onsite generation. Any customer (excluding Excluded Customers) that disconnects from a
Participating Member’s system and connects to another electric service provider must either pay a
termination fee or continue to pay the Securitized Charges, which will be collected by such
Participating Member, as servicer, or a successor servicer, any entity providing electric
transmission or distribution services, or any retail electric provider providing services to the
disconnecting customer, provided, however, that such collection will be performed in a manner as
determined by such Participating Member that will not result in any of the credit ratings on the
Bonds being lowered or suspended. The termination fee (the “Termination Fee”) payable in each
service area shall be calculated as set forth in each Participating Member’s tariff approved in this
financing order as described below. Any customers (other than Excluded Customers) that choose
to self-generate shall pay the Securitized Charges as provided in the Participating Member’s tariff
approved in this financing order. These non-bypassability features, as described herein and in the
form of each Participating Member’s tariff described in Finding of Fact 12 below, are approved
by such Participating Member.
11.
Notification of Ownership of Securitized Charge: The board of each Participating
Member finds Securitized Charges may be separately identified on bills presented to customers,
or if applicable, other entities obligated to pay or collect Securitized Charges, as determined to be
appropriate by the Participating Members, each acting in its capacity as servicer, in accordance
with the terms of the applicable Servicing Agreement. If the Securitized Charges are not separately
identified, customers will be notified at least annually (by bill insert or otherwise) that the
Securitized Property is owned by the Issuer and not the Participating Member that is billing such
customers.
12.
Form of Tariff: The board of each Participating Member must approve the
respective form of tariff implementing the Securitized Charges consistent with the provisions of
this financing order as Exhibit F(1-10). The board of each Participating Member must authorize
the Securitized Charges to go into effect and be imposed and billed commencing on the first day
of the Participating Member’s first billing cycle following issuance of the Bonds. For avoidance
of doubt, the first day of a billing cycle is the day that bills are sent to customers and the Securitized
Charges shall be included on such bills even though the Securitized Charges may not be effective
on the dates such customers used electricity to which the Securitized Charges are applied. The
form of each Participating Member’s tariff implementing the Securitized Charges constitutes a
part of this financing order and may not be amended or revised prior to such time as all Bonds and
Ongoing Financing Costs have been paid in full, provided that the Securitized Charges cannot be
imposed beginning 30 years after the date of the issuance of the Bonds.
13.
Adjustment Mechanism: The board of each Participating Member finds the
Adjustment Mechanism as described and set forth in Exhibit A attached hereto to establish and
adjust the Securitized Charges for each Participating Member’s customers, other than Excluded
Customers, not less often than annually as required by the Financing Act, is just and reasonable
and not unreasonably preferential, prejudicial, or discriminatory and will reduce the risks related
to nonpayment of the Bonds, and help to satisfy the Benefit and Savings Tests.
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14.
Securitized Property: The Securitized Property created for each Participating
Member pursuant to the terms of this financing order shall include any and all right, title and
interest of any kind of the Participating Member or its assignee in and to the Securitized Charges
authorized by this financing order, including all right to obtain adjustments in accordance with the
Adjustment Mechanism authorized by the Financing Act and approved by this financing order, as
adjusted from time to time in accordance with this financing order; to be paid the amount that is
determined in this financing order to be the amount that the Participating Member or its transferee
is lawfully entitled to receive under the Financing Act and the proceeds thereof; and in and to all
revenues, collections, claims, payments, money, or proceeds of or arising from the Securitized
Charges authorized by this financing order.
15.
Sale of Participating Member Securitized Property: Concurrent with the issuance
of the Bonds, each Participating Member will sell its Participating Member Securitized Property
to the Issuer in accordance with the related Sale Agreement authorized by this financing order to
be in the form attached hereto as Exhibit I (the “Sale Agreement”). The aggregate sale price for
the Securitized Property will equal the total amount shown in Column D in Exhibit B. The sale
of such Participating Member Securitized Property will constitute a true sale and absolute and
irrevocable transfer of each Participating Member’s Participating Member Securitized Property.
Each Participating Member has determined, and each Participating Member hereby covenants to
the other Participating Members, that the sale of its Participating Member Securitized Property
will not violate any indenture, mortgage, loan agreement or other document to which such
Participating Member is a party, and that each Participating Member, as applicable, will obtain
any consents, waivers and releases that may be necessary in connection with the sale or pledge of
the Securitized Property.
16.
Partial Payments: To the extent that any customer makes a partial payment of a bill
containing both Securitized Charges and any charges of a Participating Member, such payment
shall be allocated by the Participating Member pro rata between the Securitized Charges and the
Participating Member’s charges.
17.
Servicing of Securitized Charges: The Securitized Charges will be imposed,
adjusted from time to time, and collected by each Participating Member or its successors or assigns
as servicer for the Issuer (in such capacity, and including any successors or assigns, a “Member
Servicer”). Each Participating Member will enter into a Servicing Agreement (the “Servicing
Agreement”), substantially in the form attached hereto as Exhibit G, with the Issuer, to perform
all duties of the Issuer relating to the Participating Member Securitized Property sold by the
Participating Members to the Issuer. Pursuant to each Servicing Agreement, each Participating
Member will be paid, respectively, an annual servicing fee equal to the applicable percentage
amount of the aggregate initial principal amount of the Bonds, as set forth in Schedule 3 attached
hereto, multiplied by such Participating Member’s Allocation Factor. Such fee shall be subject to
increase based on an inflation index identified in the final form of the Servicing Agreement, as
approved by the Authorized Officers. The board of each Participating Member finds that such
servicing compensation is reasonable and fair compensation for the services to be performed by
such Participating Member. No Participating Member shall be entitled to resign as servicer unless
it is prohibited from performing such activities by law.
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18.
Successor Servicers: If a Participating Member or its successor defaults in its
obligations under the Servicing Agreement and becomes a Defaulting Servicer, a successor
servicer will be appointed by the Issuer or by the Trustee at the direction of the requisite amount
of the Bondholders, in accordance with the terms of the Indenture and the Servicing Agreement.
It is anticipated that the fees of a successor servicer may significantly exceed the fees imposed by
each Participating Member as initial servicer. This financing order approves a servicing fee for
any successor servicer under a Servicing Agreement of up to 0.60% of the aggregate initial
principal amount of the Bonds allocable to the Participating Member that acted as initial servicer,
or such greater amount as approved by the Issuer or the Trustee based on then prevailing market
conditions and in accordance with the terms of the Indenture and the Servicing Agreement.
19.
Master Servicer: Pursuant to a Master Servicing Agreement between Brazos and
the Issuer (the “Master Servicing Agreement”), substantially in the form attached hereto as
Exhibit H, Brazos will agree to perform certain administration and servicing activities for the
Issuer, including the calculation of the Net PPR and the Securitized Charges to be imposed and
collected by each Participating Member. Brazos will be entitled to an annual servicing fee equal
to 0.05% of the aggregate initial principal amount of the Bonds, subject to increase based on an
inflation index approved by the Authorized Officers in the final form of Master Servicing
Agreement, which fee the Participating Members find reasonable. The costs of any successor
master servicer will be allocated among the customers of the Participating Members in the same
manner as any other Ongoing Financing Costs (i.e., pro-rata based upon the Allocation Factor). If
the Trustee, at the request of the Bondholders, is required to replace Brazos as Master Servicer, it
is anticipated that the fees of a successor master servicer may significantly exceed the servicing
fee paid to Brazos. In the event that a successor master servicer should be appointed, this financing
order approves a master servicing fee for any successor master servicer under the Master Servicing
Agreement of up to 0.60% of the aggregate initial principal amount (as adjusted for inflation
pursuant to the terms of the Master Servicing Agreement) or such greater amount as approved by
the Issuer or the Trustee based on then prevailing market conditions in accordance with the terms
of the Indenture and the Master Servicing Agreement.
20.
Third-Party Billing: If any Participating Member permits retail competition to be
introduced into the Participating Member’s service area, the Participating Member shall not permit
any third party to collect the Securitized Charges except under standards, procedures and
conditions reasonably comparable to those set forth in financing orders adopted by the
Commission under Subchapter G of Chapter 39 of the Texas Utilities Code, approved by the
Master Servicer in accordance with the terms of the Master Servicing Agreement, and which will
not result in any of the credit ratings on the Bonds being lowered or suspended.
21.
Basic Bond Documents: The forms of the LLC Agreements, Indenture, Sale
Agreement, Servicing Agreement and Master Servicing Agreement are reasonable and appropriate
to achieve the highest possible credit ratings on the Bonds, and should be approved for execution
by the Participating Members and the Issuer, subject to such changes as are approved by an
Authorized Officer of each Participating Member as provided in this financing order. The
procedures for confirming that a proposed action to be taken by the Issuer, the Trustee, the Master
Servicer, or any Member Servicer will not result in the credit ratings on the Bonds being lowered
or suspended shall be set forth in the Indenture, the Servicing Agreement and the Master Servicing
Agreement, as approved by the Authorized Officer of each Participating Member. The execution
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and delivery of such documents by Authorized Officers of the Participating Members, or by the
Issuer in accordance with the LLC Agreement, respectively, will evidence conclusive proof of
such approval by each such party.
22.
Bond Purchase Agreement: In order to provide for the marketing and sale of the
Bonds, the Issuer and each Participating Member will enter into an agreement to purchase the
Bonds with one or more initial purchasers of the Bonds (the “Bond Purchase Agreement”), which
is expected to be J.P. Morgan Securities LLC and one or more additional financial institutions
(each an “Initial Purchaser”).
23.
Offering Documents: In order to provide for the marketing and sale of the Bonds,
each Participating Member must cooperate with the Issuer and provide such information as such
Issuer shall reasonably request in order to offer and sell the Bonds in compliance with the federal
securities laws.
24.
Equity Contribution: The board of each Participating Member finds that the
contribution of an equity contribution to the Holdco LLC and the contribution by the Holdco LLC
of such equity contribution to the Issuer is reasonable and appropriate to ensure the necessary
federal tax treatment and achieve the highest possible credit ratings on the Bonds, and should be
approved. Each Participating Member’s initial equity contribution will be made by such
Participating Member to the Holdco LLC and the Holdco LLC will provide such amount to the
Issuer concurrently with the delivery of the Bonds, for deposit into the capital subaccount held by
the Trustee.
25.
Delegation of Authority to Authorized Officers: As the pricing and final terms of
the Bonds, the Upfront Financing Costs and Ongoing Financing Costs and the final terms of the
Indenture are not known as of the date of this financing order, and market conditions may require
expedited approval or other action by the Issuer in order to accomplish the purposes of this
financing order, the board of each of the Participating Members deems it reasonable to appoint the
Authorized Officer of such Participating Members to review and approve, on behalf of such
Participating Member, these matters and take such other actions as are authorized in this financing
order. The execution and delivery of the Bond Purchase Agreement by the Authorized Officer of
each Participating Member shall constitute the final approval of the terms of the Bonds.
26.
Issuance Date: The Bonds will be issued on a date that is (i) later than the time for
any challenges or appeals to this financing order has expired pursuant to Section 41.153(e) of the
Texas Utilities Code or after any challenges or appeals have been finally resolved or determined
by the Authorized Officers of the Participating Members, based on the advice of legal counsel, to
be frivolous; and (ii) subsequent to Bankruptcy Court approval of the Brazos Chapter 11 Plan as
described herein.
27.
Allocation of Charge: The Securitized Charges will be applied to all customers,
except Excluded Customers, in the service area of a Participating Member, in accordance with
each Participating Member’s tariff approved in this financing order. The board of each
Participating Member has reviewed the Savings Analysis and hereby finds that such an allocation
of the Securitized Charges is just and reasonable and not unreasonably preferential, prejudicial, or
discriminatory.
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28.
Determination Regarding the Proceeds and Revenues Received by the Participating
Members: The board of each Participating Member has determined that the proceeds from the sale
of the Securitized Property received by the Participating Member are deemed to be associated with
the payment of extraordinary costs and expenses, including related qualified costs and wholesale
power costs related to the February 2021 Winter Storm Uri Event, and the revenues received by
the Participating Member in connection with the securitization pursuant to the Financing Act and
this financing order, including without limitation, the revenues received from the Securitized
Charges, are revenues in connection with the recovery of wholesale power costs incurred as a
result of the February 2021 Winter Storm Uri Event (i.e., extraordinary costs and expenses and
related qualified costs).

V. CONCLUSIONS OF LAW
1.
Compliance with Act: The structure of the Bonds is consistent with the Financing
Act, and the Bonds are securitized bonds under the Financing Act.
(a)
The costs recovered by each Participating Member from the proceeds of the
Bonds constitute extraordinary costs and expenses of such Participating Member under the
Financing Act.
(b)
The costs referred to in clause (a) together with the Upfront Financing
Costs, debt service on the Bonds, and Ongoing Financing Costs approved for recovery under this
financing order constitute qualified costs under the Financing Act.
(c)
The Securitized Property created by this financing order constitutes
securitized property under the Financing Act.
(d)
The Securitized Charges authorized to be imposed by each Participating
Member are securitized charges under the Financing Act.
(e)

The Issuer is an assignee under the Financing Act.

(f)
The transactions authorized by this financing order constitute a combined
securitization transaction under the Financing Act.
(g)
The transaction authorized by this financing order satisfies Section
41.151(b) of the Financing Act.
2.
Irrevocability of Order: This financing order shall become effective only upon the
occurrence of each of the following conditions: (i) adoption of this financing order by the board of
each Participating Member, and (ii) entry of a Court Order by the Bankruptcy Court confirming
the Brazos Chapter 11 Plan. For purposes of this financing order, “Court Order” means an order
or judgement of the Bankruptcy Court or other court of competent jurisdiction with respect to the
relevant subject matter. Once effective, this financing order shall be irrevocable and not subject
to denial, rescission, reduction, impairment, adjustment, or other alteration by further action of the
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board of any Participating Member, or by action of any regulatory or other governmental body of
the State, except as permitted by Section 41.157(e) of the Texas Utilities Code.
3.
Effect of Order: This financing order has the same force and effect of a financing
order issued by the Commission pursuant to Chapter 39 of the Texas Utilities Code. This financing
order shall remain in effect and unabated notwithstanding the bankruptcy of a Participating
Member, or of their respective successors or assignees.
4.
Duration of financing order and Securitized Charges: This financing order must
remain in effect, and the Securitized Charges approved by this financing order must be imposed,
adjusted from time to time in accordance with the Adjustment Mechanism and collected by the
Participating Members, as servicers under the terms of the Servicing Agreements, until all Bonds
and Ongoing Financing Costs have been paid in full, provided that the Securitized Charges cannot
be imposed beginning 30 years after the date of issuance of the Bonds. Securitized Charges
imposed before such date may be collected after such date.
5.
Adjustment Mechanism: The Adjustment Mechanism approved in this financing
order satisfies the requirements of the Financing Act, including the requirements of Section 41.157
of the Texas Utilities Code. As provided in Section 41.157 of the Texas Utilities Code, no
Participating Member, nor any governmental authority may disapprove or alter any adjustment
made pursuant to the Adjustment Mechanism other than to correct computation or other manifest
errors.
6.
Non-bypassability: The Securitized Charges authorized by this financing order are
non-bypassable and apply to all existing and future customers, other than Excluded Customers,
connected to a Participating Member’s system assets and taking service in a Participating
Member’s service area, regardless of whether such system assets continue to be owned by the
Participating Member, whether the customer switches to another retail electric provider, or
switches to new on-site generation. The non-bypassability provisions as described in this
financing order, including the Termination Fee described in Finding of Fact 10 and the nonbypassability provisions in the attached tariffs of the Participating Members, are consistent with
and satisfy the requirements of the Financing Act.
7.
Nondiscriminatory: The Securitized Charges authorized by this financing order are
a consumption-based charge applied to all customers of each Participating Member, other than
Excluded Customers, as set forth in the tariff adopted by the Participating Member under the terms
of this financing order. The board of each Participating Member has reviewed such tariff and
concluded that it is just and reasonable and not unreasonably preferential, prejudicial, or
discriminatory.
8.
Indemnities: Any indemnity payments required to be paid by the Issuer to the
Trustee, the Initial Purchasers or other persons pursuant to agreements entered into in connection
with the sale of the Bonds will be Ongoing Financing Costs recoverable pursuant to this financing
order and the Financing Act.
9.
Partial Payments: To the extent that any customer makes a partial payment of a bill
containing both Securitized Charges and any charges of a Participating Member, such payment
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shall be allocated by the Participating Member pro rata between such Participating Member’s
Securitized Charges and the other charges or fees applied to a customer’s account with such
Participating Member.
10.
True Sale: As provided in Section 41.158 of the Texas Utilities Code, each Sale
Agreement evidences an absolute and true sale of the Participating Member Securitized Property
sold to the Issuer by the Participating Member therein, and is not a secured transaction, and on the
date of such transfer, all right, title, and interest, both legal and equitable, will pass to the Issuer.
Each Sale Agreement shall be treated as an absolute sale regardless of whether the Issuer has any
recourse against the Participating Member, or any other term of the parties' agreement, including
the Participating Member’s retention of an equitable interest in such Securitized Property, the fact
that the Participating Member acts as the collector of Securitized Charges relating to the
Securitized Property, or the treatment of the transfer as a financing for tax, financial reporting, or
other purposes.
11.
Pledge of Securitized Property: As provided in Section 41.159 of the Texas
Utilities Code, the Participating Member Securitized Property sold by each Participating Member
to the Issuer in the combined securitization transaction authorized by this financing order shall be
pledged by the Issuer to the Trustee to secure the payment of the Bonds and Ongoing Financing
Costs.
12.
Attachment and Perfection of Lien: Pursuant to Section 41.159 of the Texas
Utilities Code, the transfer and sale of the Participating Member Securitized Property by each
Participating Member to the Issuer, and the pledge of such securitized property by the Issuer to the
Trustee by way of assignment, or lien and security interest, as applicable, shall attach automatically
from the time that value is received for the Bonds and, on perfection through the filing of notice
with the secretary of State in accordance with the rules prescribed under Subsection (d) of such
section, shall be a continuously perfected transfer and sale, or lien and security interest, as
applicable, in such Securitized Property and all proceeds of the property, whether accrued or not,
shall have priority in the order of filing and take precedence over any subsequent judicial or other
lien creditor. Transfer, sale or assignment of interest in the Securitized Property to the Issuer or
the Trustee, as applicable, shall be perfected against all third parties, including subsequent judicial
or other lien creditors, when this financing order becomes effective, transfer documents have been
delivered to the assignee, and a notice of that transfer has been filed in accordance with the rules
prescribed under Subsection (d) of such section. The priority of a lien and security interest
perfected under the Financing Act is not impaired by any later modification of the securitized
charges by virtue of the Adjustment Mechanism or by the commingling of funds arising from
Securitized Charges with other funds, and any other security interest that may apply to those funds
shall be terminated when they are transferred to a segregated account for the account of the Issuer
or the Trustee.
13.
Statutory Lien: As provided in Section 41.159 of the Texas Utilities Code, the
Bonds are further secured by a statutory lien on the Securitized Property sold by the Participating
Members to the Issuer and pledged to the payment of the Bonds. This statutory lien shall be valid
and binding from the time the Bonds are executed and delivered. The lien shall immediately attach
to such securitized property and be effective, binding, and enforceable against the each
Participating Member, its creditors, their successors, assignees, and all others asserting rights
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therein, regardless of whether those persons have notice of the lien and without the need for any
physical delivery, recordation, filing, or further act. The statutory lien may be enforced by the
Trustee or any other financing party or their representatives as if they were secured parties under
Chapter 9, Texas Business & Commerce Code. On application by or on behalf of the financing
parties, a district court in the county where the Participating Member is domiciled may order that
amounts arising from Securitized Charges be transferred to a separate account for the financing
parties' benefit.
14.
Successor Owners: As provided in Section 41.159 of the Texas Utilities Code, each
Participating Member, any successor or assignee of the Participating Member, or any other person
with any operational control of any portion of the Participating Member’s system assets, whether
as owner, lessee, franchisee, or otherwise, and any successor servicer of collections of the
Securitized Charges shall perform and satisfy all obligations imposed under the Financing Act and
this financing order in the same manner and to the same extent as did its predecessor, including
the obligation to bill, adjust, and enforce the payment of Securitized Charges.
15.
Sequestration: If any Participating Member defaults on its obligations under any
sale or servicing arrangement, the Trustee or other financing party or their representative may
foreclose on or otherwise enforce their lien and security interest in the Participating Member
Securitized Property as if they were secured parties under Chapter 9, Texas Business & Commerce
Code, and may apply to a district court in the county where the Participating Member is domiciled
for an order requiring that amounts arising from Securitized Charges be transferred to a separate
account for the financing parties' benefit, to which their lien and security interest shall apply. On
application by or on behalf of the financing parties, a district court in the county where the electric
cooperative is domiciled shall order the sequestration and payment to them of revenues arising
from the Securitized Charges.
16.
No Setoff, Counterclaim or Defense: Pursuant to Section 41.155 of the Texas
Utilities Code, the interest of the Issuer or any other assignee or pledgee in Securitized Property
and in the revenues and collections arising from the Securitized Property are not subject to setoff,
counterclaim, surcharge, recoupment, or defense by any Participating Member or any other person
or in connection with the bankruptcy of the Participating Member or any other entity. This
financing order shall remain in effect and unabated notwithstanding the bankruptcy of any
Participating Member or any Participating Member’s successors or assignees.
17.
Third-Party Billing: If any Participating Member permits retail competition to be
introduced into the Participating Member’s service area, the Participating Member shall not permit
any third party to collect the Securitized Charges except under standards, procedures and
conditions, approved by the Master Servicer in accordance with the terms of the Master Servicing
Agreement, which are reasonably comparable to those set forth in financing orders adopted by the
Commission under Subchapter G of Chapter 39 of the Texas Utilities Code, and that will not result
in any of the credit ratings on the Bonds being lowered or suspended.
18.
State Pledge: As provided in Section 41.160 of the Texas Utilities Code, the Bonds
are not a debt or obligation of the State and are not a charge on its full faith and credit or taxing
power. The State has pledged, however, for the benefit and protection of the bondholders, the
Issuer, other financing parties, and the Participating Members, that it will not take or permit, or
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permit any agency or other governmental authority or political subdivision of the State to take or
permit, any action that would impair the value of securitized property, or, except as permitted by
the Adjustment Mechanism, reduce, alter, or impair the securitized charges to be imposed,
collected, and remitted to financing parties, until the principal, interest and premium (if any), and
any other charges incurred and contracts to be performed in connection with the Bonds have been
paid and performed in full. The foregoing pledge may be included in the Bonds, the Indenture,
the offering document relating to the offer and sale of the Bonds, and other ancillary agreements
and documentation related to the issuance and marketing of the Bonds.
VI. ORDERING PARAGRAPHS
The board of each Participating Member hereby authorizes, approves, orders and directs all of the
following:
1.

Issuance of Bonds; Application of Proceeds by Issuer. The issuance of the Bonds by the
Issuer, in one or more series or one or more tranches, in an aggregate principal amount not
exceeding $716,000,000, and the application of the proceeds of the Bonds, net of Upfront
Financing Costs, to the purchase from each Participating Member of the Participating
Member Securitized Properties created pursuant to this financing order and the Financing
Act.

2.

Application of Bond Proceeds by Participating Members. Bond proceeds received from
the Issuer by any Participating Member shall be used for the payment or reimbursement of
extraordinary costs and expenses and other qualified costs, as described in this financing
order, as permitted by the Financing Act, including those amounts charged by Brazos to
each Participating Member pursuant to the Brazos Chapter 11 Plan, which plan shall satisfy
section 41.151(b) of the Texas Utilities Code. With respect to Bond proceeds to be paid to
Brazos by the Participating Members, including, without limitation, those Bond proceeds
used to satisfy Section 41.151(b) of the Texas Utilities Code, such proceeds shall be
deposited, pending the occurrence of the effective date of the Brazos Chapter 11 Plan,
pursuant to an agreement with an escrow agent, trustee, or other third party, which
agreement shall restrict the use of such proceeds to paying the allowed ERCOT claim and
other extraordinary costs and expenses or qualified costs, as required by the Brazos Chapter
11 Plan. The Authorized Officers of the Participating Members are hereby authorized to
negotiate, approve, execute and deliver such agreement.

3.

Final Bond Terms. The final terms of the Bonds, including aggregate principal amount,
interest rates, scheduled final payment dates, maturity dates, principal payment schedule,
redemption features (if any), the purchase price, and all other terms and details, including
the addition of any credit enhancement, will be determined based upon market conditions
at the time of pricing of the Bonds, and set forth in the Bond Purchase Agreement and
Indenture approved in accordance with this financing order; provided, however, that the
final legal maturity for the Bonds may not be more than 30 years from the date the Bonds
are issued.

4.

Approval of Upfront Financing Costs. The recovery from Bond proceeds of all Upfront
Financing Costs known or estimated at the time of the sale of the Bonds (including any
amounts required to provide for additional credit enhancement for the Bonds). Upfront
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Financing Costs not known to or in excess of the estimates by the Issuer at the time of the
sale of the Bonds shall be paid by the Issuer as Ongoing Financing Costs.
5.

Creation of Securitized Property. The creation of such Participating Member’s
Participating Member Securitized Property, in amounts sufficient to pay principal, interest,
premium (if any) and Ongoing Financing Costs allocable to such Participating Member,
including the right to impose, collect, receive, and enforce the Securitized Charges from
its customers, as described in this financing order. The Participating Member Securitized
Property applicable to each Participating Member will be created concurrently with the
sale of such property to the Issuer as provided in a Sale Agreement.

6.

Sale of Securitized Property. The sale by each Participating Member of its Participating
Member Securitized Property created by this financing order and the Financing Act to the
Issuer as described in this financing order. Upon the transfer by any Participating Member
of such Participating Member Securitized Property to the Issuer, the Issuer will have all of
the rights, title and interest of the Participating Member with respect to such Participating
Member Securitized Property, including, without limitation, the right to exercise any and
all rights and remedies with respect thereto, including the right to authorize disconnection
of electric service and to assess and collect any amounts payable by any customer in respect
of such Participating Member Securitized Property.

7.

Allocation Factors. The Allocation Factors are as set forth in Exhibit B.

8.

Allocation of Cost Responsibility Among Participating Member Customers. The
Scheduled Periodic Payment Requirement (as described in the Adjustment Mechanism
approved pursuant to the next Ordering Paragraph) will be allocated among the customers
of each Participating Member, other than Excluded Customers, as set forth in each
Participating Member’s tariff approved in this financing order.

9.

Adjustment Mechanism. The Adjustment Mechanism, as described in Exhibit A to this
financing order, irrevocably authorizes its use to adjust the Securitized Charges for each
Participating Member to ensure the collection of Securitized Charges sufficient in the
aggregate at all times to provide for the full and timely payment of scheduled principal of
and interest on the Bonds and the payment and recovery of Ongoing Financing Costs. The
Adjustment Mechanism shall be used to determine the initial Securitized Charges, which
shall be determined based on the final pricing of the Bonds set forth in the Bond Purchase
Agreement. The Adjustment Mechanism shall thereafter be applied at least semi-annually
or more often as provided in Exhibit A to correct for any over-collection or undercollection of Securitized Charges by each Participating Member and to provide for timely
payment of scheduled principal of and interest on the Bonds and the payment and recovery
of Ongoing Financing Costs.

10.

Master Servicer Calculations. The appointment of the Master Servicer (and any successor
thereto), on behalf of the Issuer, to calculate the Net PPR and the Securitized Charges in
the service area of any Participating Member, all pursuant to the Adjustment Mechanism.
Each Participating Member shall provide to the Master Servicer on a timely basis the most
recent consumption, usage, delinquency, write-off or other factors used by the Participating
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Member to calculate its own charges, in order to ensure that the Master Servicer can
implement the Adjustment Mechanism on a timely and accurate basis.
11.

Securitized Charge Adjustment Not Subject to Review by Participating Members Except
for Manifest Errors. Each adjustment to the Securitized Charges shall automatically
become effective on the date specified in the True-Up Letter that is filed with the
Participating Member by the Master Servicer, which Adjustment Date shall be no earlier
than ten days following the filing of such True-Up Letter with the Participating Member.
Each True-Up Adjustment shall take effect as described in Exhibit A. If the Participating
Member or the Master Servicer determines that there is a computational or other manifest
error in the adjustment to the Securitized Charges, the Participating Member and the Master
Servicer shall work to correct such calculation, as necessary, and the Master Servicer shall
promptly submit a revised True-Up Letter (or True-Up Letters, including letters to other
Participating Members if such correction requires a re-calculation of the Securitized
Charges for other Participating Member service areas), which True-Up Letter(s) shall
become effective on the originally specified Adjustment Date. Notwithstanding the
foregoing, if, in the sole discretion of the Master Servicer, any such correction cannot be
made and implemented by any Participating Member before the Adjustment Date to ensure
prompt and timely payment of the Bonds, all such corrections shall be made by the Master
Servicer in the next adjustment filing, including an interim True-Up Adjustment made at
the request of the Participating Member upon notification to the Master Servicer. Except
for the review and correction of a True-Up Adjustment for computational or other manifest
error, the adjustment is not subject to notice to customers, protest or appeal by any
Participating Member or any customer of any Participating Member.

12.

Recovery of Ongoing Financing Costs. All Ongoing Financing Costs shall be recovered
and paid from the collections of the Securitized Charges. Ongoing Financing Costs
include, without limitation, the replenishment of the capital subaccount to its required level
and in order to ensure that each Participating Member’s capital is returned in full to the
Participating Member, as well as the recovery of the PCOU even if this results in
Securitized Charges being imposed after the retirement of the Bonds.

13.

Duration of Securitized Charge. The Securitized Charges approved by this financing order
shall be imposed upon the date of issuance of the Bonds and shall be adjusted from time to
time in accordance with the Adjustment Mechanism and collected by each Participating
Member, as initial servicer, until all Bonds and Ongoing Financing Costs have been paid
in full, provided that the Securitized Charges cannot be imposed on any date that is 30
years after the date of issuance of the Bonds, although Securitized Charges imposed before
any such date may be collected after such date. Ongoing Financing Costs include the
PCOU amount for all Under-Collected Service Areas as reflected in the PCOU calculated
as of the Full Payment Date. On and after the Full Payment Date, Post Bond Payment SC
Collections will continue in each Under-Collected Service Area and cease in each OverCollected Service Area and shall be allocated to customers in the Over-Collected Service
Areas as determined by the Master Servicer to ensure that over-paid service areas are fully
credited for their over-payments.
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14.

Pledge of Securitized Property and Other Collateral. The Issuer will pledge the Securitized
Property sold to the Issuer by the Participating Members and other collateral described in
the Indenture to secure the payment of the Bonds and Ongoing Financing Costs. All the
Securitized Property and other collateral must be held and administered by the Trustee
under the Indenture approved for execution by the Issuer by the Authorized Officers of the
Participating Members under the terms of this financing order. The Master Servicer shall
take all actions required under the Financing Act to ensure that the security interest in the
Securitized Property created by such pledge is perfected in accordance with the
requirements of the Financing Act.

15.

Non-bypassability. Each Participating Member, in accordance with the terms of the
applicable Servicing Agreements and this financing order, will bill and collect the
Securitized Charge, from all of its customers, other than Excluded Customers, connected
to the Participating Member’s system assets and taking service, regardless of whether its
system assets continue to be owned by such Participating Member. Each Participating
Member will be required to collect the Securitized Charges from such customers that
switch to another retail electric service provider in the Participating Member’s service area
or to new retail customer on-site generation. Any customer (excluding Excluded
Customers) that disconnects from a Participating Member’s system and connects to another
electric service provider must either pay a Termination Fee or continue to pay the
Securitized Charges, which will be collected by such Participating Member, as servicer, or
a successor servicer, any entity providing electric transmission or distribution services, or
any retail electric provider providing services to the disconnecting customer, provided,
however, that such collection will be performed in a manner, as determined by such
Participating Member, which will not result in any of the credit ratings on the Bonds being
lowered or suspended. Each Participating Member will require any customer (other than
Excluded Customers) that chooses to self-generate through new onsite generation to pay
the Securitized Charges as provided in each Participating Member’s tariff approved in this
financing order. These non-bypassability features are described in each Participating
Member’s tariff approved in this financing order.

16.

Ownership Notification. If the Securitized Charges are not separately identified on bills
presented to customers, each Participating Member, as servicer, must, at least annually,
provide written notification to customers (by bill insert or otherwise) that the Securitized
Property is owned by the Issuer and not the Participating Member or servicer billing the
Securitized Charges.

17.

Allocation of Partial Payments. To the extent that any customer makes a partial payment
of a bill containing both Securitized Charges and any charges of a Participating Member,
such payment shall be allocated by the Participating Member pro rata between the
Securitized Charges and the Participating Member’s charges.

18.

Approval of Tariffs. Each Participating Member approves its respective form of tariff
implementing the Securitized Charges and attached as Exhibit F(1-10). Each Participating
Member authorizes the Securitized Charges to go into effect and be imposed and billed
commencing on the first day of the Participating Member’s first billing cycle following
issuance of the Bonds. For avoidance of doubt, the first day of a billing cycle is the day
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that bills are sent to customers and the Securitized Charges shall be included on such bills
even though the Securitized Charges were not effective on the dates such customers may
have used electricity to which the Securitized Charges are applied. The form of each
Participating Member’s tariff implementing the Securitized Charges constitutes a part of
this financing order and may not be amended or revised prior to such time as all Bonds and
Ongoing Financing Costs have been paid in full, provided that the Securitized Charges
cannot be imposed beginning 30 years after the date of issuance of the Bonds.
19.

Servicing. Each Participating Member will service the Participating Member Securitized
Property it sells to the Issuer in accordance with the terms of a Servicing Agreement. No
Participating Member will resign as servicer unless the Participating Member is legally
prohibited from performing such services. Brazos will provide the services set forth in this
financing order to the Issuer, pursuant to the terms of the Master Servicing Agreement.
The Master Servicer shall not resign unless the Master Servicer is legally prohibited from
performing such services.

20.

Default by Participating Member or Brazos. If a Participating Member defaults in its
obligations under a Servicing Agreement, the Participating Member may be replaced
pursuant to the terms of the Servicing Agreement and the Indenture, at the direction of the
Master Servicer, the Trustee or the bondholders, as provided in such documents. If Brazos
defaults in its obligations under the terms of the Master Servicing Agreement, Brazos may
be replaced pursuant to the terms of the Master Servicing Agreement and the Indenture, at
the direction of the Trustee or the bondholders, as provided in such documents.

21.

Successors Bound. Each Participating Member and any successor or assignee of the
Participating Member, or any other person with any operational control of any portion of
the Participating Member’s system assets, whether as owner, lessee, franchisee, or
otherwise, and any successor servicer of collections of the Securitized Charges shall
perform and satisfy all obligations imposed under the Financing Act and this financing
order in the same manner and to the same extent as did its predecessor, including the
obligation to bill, adjust, and enforce the payment of Securitized Charges.

22.

Third-Party Billing. If any Participating Member permits retail competition to be
introduced into the Participating Member’s service area, the Participating Member shall
not permit any third party to collect the Securitized Charges except under standards,
procedures and conditions, approved by the Master Servicer in accordance with the terms
of the Master Servicing Agreement, which are reasonably comparable to those set forth in
financing orders adopted by the Commission under Subchapter G of Chapter 39 of the
Texas Utilities Code, and that will not result in any of the credit ratings on the Bonds being
lowered or suspended.

23.

Equity Contribution. Each Participating Member will make an equity contribution to the
Holdco LLC, which in turn will contribute such contributions to the Issuer on or before the
date of delivery of the Bonds, for deposit into a capital subaccount held by the Trustee.
The equity contribution to Holdco LLC from each Participating Member shall be an
amount equal to 0.50% of the aggregate principal amount of the Bonds multiplied by the
Participating Member’s Allocation Factor. Upon payment in full of the Bonds, or if the
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capital subaccount is underfunded at such time, upon total replenishment of such
subaccount, the Holdco LLC, and in turn, each Participating Member shall be entitled to
the return of its original equity contribution, in accordance with the terms of the Indenture
and the terms of the LLC Agreements creating the Issuer and the Holdco LLC.
24.

Appointment of Authorized Officers. The board of each Participating Member irrevocably
appoints as their respective Authorized Officers the officers identified in Exhibit L
attached hereto along with any successor in title to such officers, and their respective
designees. Such Authorized Officers are hereby authorized and directed to take on behalf
of the Participating Members, as applicable, or to cause the Issuer to take, in accordance
with the LLC Agreements, in each case in accordance with this financing order, any and
all actions such Authorized Officers determine to be necessary or convenient to achieve
the highest possible credit rating on the Bonds, satisfy the Benefit and Savings Tests and
effect the issuance of the Bonds by the Issuer and the sale of the Participating Member
Securitized Properties to the Issuer in accordance with this financing order. The execution
of any transaction document described in this financing order, or any related certificate or
other instrument related thereto, by such Authorized Officers conclusively evidences the
final approval and agreement of the applicable Participating Member with respect to such
transaction document.

25.

Approval of LLC Agreements. Each Participating Member approves the form of the LLC
Agreements, in substantially the form attached to this financing order, and authorizes the
execution and delivery of such agreements by such Participating Member’s Authorized
Officer, subject to such changes as such Authorized Officers shall approve in accordance
with this financing order.

26.

Approval of Participating Member Documents. Each Participating Member approves the
forms of the Sale Agreement and the Servicing Agreement, in substantially the form
attached to this financing order, and authorizes the execution and delivery of such
agreements by an Authorized Officer of the Participating Member, subject to such changes
as such Authorized Officer shall approve in accordance with this financing order.

27.

Approval of Indenture and Master Servicing Agreement. The board of each Participating
Member approves the forms of the Indenture and the Master Servicing Agreement in
substantially the form attached to this financing order, subject to such changes as the Issuer
and the Authorized Officer of each Participating Member shall approve, in accordance
with, respectively, the LLC Agreement and this financing order. If Brazos defaults in its
obligations under the Master Servicing Agreement, Brazos may be replaced pursuant to the
terms of the Master Servicing Agreement and the Indenture, at the direction of the Trustee
or the bondholders, as provided in such documents.

28.

Approval of Bond Purchase Agreement. The board of each Participating Member
authorizes and directs such Participating Member’s Authorized Officer acting on its behalf,
respectively, to negotiate and approve, in cooperation with the Issuer, and in accordance
with the bond parameters and other requirements imposed by this financing order, the Bond
Purchase Agreement to be executed by the Issuer, the Participating Members and the Initial
Purchasers. The Authorized Officers of the Participating Members shall, prior to executing
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the Bond Purchase Agreement, obtain a certificate of the Structuring Agent that certifies
the structuring and pricing of the Bonds are consistent with market conditions and the terms
of this financing order. The Issuer shall approve each Initial Purchaser, in accordance with
the terms of the LLC Agreement and this financing order.
29.

Manner of Sale. The board of each Participating Member approves the manner of offer
and sale for the Bonds through a private placement in which the offer and sale of the Bonds
will comply with the requirements of SEC Rule 144A and Regulation S, as set forth in the
form of Indenture attached to this financing order. The board of each Participating Member
hereby authorizes and directs such Participating Member’s Authorized Officer acting on
its behalf, respectively, to take all such actions necessary and convenient, including but not
limited to the execution of any agreement, certificate or other instrument, to effect the offer
and sale of the Bonds in accordance with this financing order.

30.

Offering Documents. In order to provide the marketing and sale of the Bonds, each
Participating Member will cooperate with the Issuer and provide such information,
certifications and undertakings as the Issuer deems necessary in order to offer and sell the
Bonds in compliance with the securities laws of the United States. Each Participating
Member will provide information on a timely basis to the Issuer.

31.

Ongoing Disclosure Requirements. Each Participating Member or other entity responsible
for collecting Securitized Charges from customers must furnish to the Master Servicer, and
to any successor to the Master Servicer, the information and documents necessary to enable
the Master Servicer, acting on behalf of the Issuer, to comply with its ongoing disclosure
and reporting requirements, if any, with respect to the Bonds under the securities laws of
the United States and the terms of the Indenture and the Master Servicing Agreement.

32.

Provision of Information. The Issuer shall take all necessary steps to ensure that the
Participating Members, and their respective Authorized Officers, are each provided
sufficient and timely information to allow each Participating Member to fully participate
in execution of the combined securitization transaction authorized by this financing order.

33.

Tax Liability. Each Participating Member shall pay any taxes or charges associated with
the receipt of the Bond proceeds or the Securitized Charges imposed upon such
Participating Member or the Issuer with respect to amounts allocable to such Participating
Member.

34.

Effectiveness. This financing order shall become effective only upon the occurrence of
each of the following conditions: (i) adoption of this financing order by the board of each
Participating Member, and (ii) entry of a Court Order by the Bankruptcy Court confirming
the Brazos Chapter 11 Plan. Once effective, this financing order shall be irrevocable and
not subject to denial, rescission, reduction, impairment, adjustment, or other alteration by
further action of the board of any Participating Member, or by action of any regulatory or
other governmental body of the State, except as permitted by Section 41.157(e) of the
Texas Utilities Code.
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35.

Bankruptcy of Participating Member. This financing order shall remain in effect and
unabated notwithstanding the bankruptcy of any Participating Member, its successors, or
assignees.
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Each Authorized Officer of a Participating Member attests and certifies that the board of
directors of the Participating Member for which it is the Authorized Officer adopted and approved
this financing order on the date set forfh below such Authorized Officer's signature.

BARTLETT ELECTRIC COOPERATTVE, FORT BELKNAP ELECTRIC COOPERATTVE,
INC

INC.

By:

By

Name

Name:

Title:

Title:
Date:

Date:

HEART OF TEXAS ELEC'fRIC
COOPERATIVE. INC.

HAMILTON COT]NTY ELECTRIC
COOPERATIVE ASSOCIATION

By:
Name:

N

Title:

Title:

Date:

Date:

HILCO ELECTRIC COOPERATIVE,

INC.

GEllEl*.- 4.r,*/AatL

a--7

*r/ 2{ Zczz'

MID.SOUTH ELECTRIC COOPERATIVE
ASSOCIATION

Rv:

By:

c-E o

Name:

Name:

Tirle:

Title:

Date:

Date:

NAVARRO COUNTY ELECTRIC
COOPERATTVE, INC.

NAVASOTA VALLEY ELECTRIC
COOPERATIVE, INC.

Bv

By:
Name:

Name

Title:

Title:

Date:

Date:
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EXHIBIT A
ADJUSTMENT MECHANISM AND COST ALLOCATION METHODOLOGY FOR
EACH PARTICIPATING MEMBER
The Master Servicer will undertake the procedures set forth below to implement adjustment of the
Securitized Charges applicable to the service area of each Participating Member, all in accordance
with and subject to the terms of the Master Servicing Agreement. Each True-Up Adjustment shall
be made by a filing by the Master Servicer, on behalf of the Issuer, with each Participating Member
of a True-Up Letter in the applicable form attached to the Master Servicing Agreement.
Each True-Up Adjustment must (i) correct for any over-collections or under-collections to date
and anticipated to be experienced up to the date of the next adjustment and (ii) ensure that the
expected aggregate collections of the Securitized Charges from all Participating Members’ service
areas are adequate to pay timely principal and interest on the Bonds when due pursuant to the
expected amortization schedule (the “Expected Amortization Schedule”) and to make timely
payment on all Ongoing Financing Costs for the 12-month period following the Adjustment Date.
Each True-Up Adjustment will be designed to cause (i) the outstanding principal balance of the
Bonds to be equal to the scheduled balance (based on the Expected Amortization Schedule) with
respect to such Bonds; (ii) the amount in the capital subaccount to be equal to the amount required
to be deposited in the capital subaccount under the terms of the Indenture; and (iii) any residual or
excess funds subaccount to be targeted to be zero by the end of such 12-month period, or if earlier,
the final payment date on the Bonds (excluding any collections triggered by a Deficiency Event).
The Securitized Charges will be calculated by the Master Servicer on (i) each date identified in the
Master Servicing Agreement; and (ii) on each date that the Master Servicer determines that a
Deficiency Event has occurred, first for the six-month (or shorter) period from the proposed
Adjustment Date through the next bond payment date, and then for the twelve month period
following the proposed Adjustment Date (each a “Calculation Period”), provided that the
Calculation Period for any interim True-Up Adjustment following a Deficiency Event shall end
on the next succeeding bond payment date. The resulting Securitized Charge will be the higher of
the two Securitized Charges. The Master Servicer may also calculate and adjust the Securitized
Charges for a specific service area at the request of the Member Servicer for such service area, in
accordance with the terms set forth in the Master Servicing Agreement; provided, however, any
such calculation and adjustment by the Master Servicer pursuant to the request of a Member
Servicer shall not be effective if it would result in the reduction of the Securitized Charges for that
service area.
Each True-Up Adjustment will involve the following steps to calculate the Securitized Charge in
each Participating Member service area.
1. The Master Servicer will determine the Periodic Collection Over-Under (the
“PCOU”) of each Participating Member, as of a date no more than two business
days prior to the date of such calculation (the “Cut-Off Date”). The PCOU for the
Calculation Period for each Participating Member is the difference between (i)
actual collections by such Participating Member collected during the period since
the Cut-Off Date used in the last True-Up Adjustment, and (ii) the Participating
Member’s expected collections over the applicable time period derived from the
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Net Periodic Payment Requirement (the “Net PPR”) in the last True-Up
Adjustment. For each Participating Member, under-collections will be a negative
number and over-collections will be a positive number. The PCOU for all
Participating Members will be added together (the “Total PCOU”) for such
Calculation Period.
2. The Master Servicer will determine the amount necessary to pay during such
Calculation Period the interest and scheduled principal on the Expected
Amortization Schedule, and all Ongoing Financing Costs (other than the
replenishment of the capital reserve subaccount) due and payable in such
Calculation Period in accordance with the transaction documents (collectively, the
“Scheduled Periodic Payment Requirement” or “Scheduled PPR”).
3. The Master Servicer will determine each Participating Member’s Allocable PPR
(as defined below) for such Calculation Period by multiplying the Scheduled PPR
for the applicable Calculation Period by the Participating Member's Allocation
Factor (the “Allocable PPR”).
4. The Master Servicer will determine the additional Periodic Payment Requirement
(the “Additional PPR”) for each Participating Member for such Calculation Period
by (i) multiplying the Participating Member’s PCOU by negative 1 and, if the Total
PCOU is less than or equal to zero, subtracting (ii) the product of (a) the sum of (x)
Total PCOU and (y) aggregate funds in the excess funds subaccount and general
subaccount held under the Indenture, times (b) the Participating Member's
Allocation Factor.
5. The Master Servicer will add the Additional PPR and the Allocable PPR for each
Participating Member and calculate each Participating Member’s Net PPR.
6. The Master Servicer will calculate the Periodic Billing Requirement (“PBR”) by
adjusting the Net PPR for each Participating Member by the most recent
delinquency, write-offs and payment lag experience (i.e., to calculate the amount
which must be billed to customers, in accordance with the tariff, to result in the
collection of the Net PPR during such Calculation Period).
7. The Master Servicer will calculate the Securitized Charge for each Participating
Member pursuant to the terms of the tariff applicable to such Participating Member.
The Master Servicer may make an interim adjustment to the Securitized Charges by filing with the
Participating Members an interim True-Up Letter, if a Deficiency Event occurs.
Following the last scheduled final payment date of the Bonds, if any such Bonds remain
outstanding after such scheduled final payment date, the Master Servicer will make quarterly
adjustments to rates and file a True-Up Letter quarterly to ensure that the collections of Securitized
Charges will be sufficient to pay timely interest and principal in full on the Bonds that remain
outstanding after their scheduled final payment date and to make timely payment of all Ongoing
Financing Costs on the next payment date.
105731584.22
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EXHIBIT B
QUALIFIED COSTS AND ALLOCATION FACTORS FOR SECURITIZED PROPERTY

Column A

Column B
Column C
Column D
Column E
Column F
Column G
Proceeds to
Allocation
Participating
Factor (Based
Estimated
Members for
on Total
Qualified
Other
Qualified
Costs to
Estimated
Total Qualified
Extraordinary
Reimburse Costs Allocable Costs of each
Upfront
Total Allocation
Costs and
Capital
Financing
to Participating Participating
of Securitized
Expenses
Member)
Contribution
Costs
Members
Bond Proceeds
$ 1,210,864 $
243,402 $ 48,048,260
6.845% $
876,465 $
48,924,725
9,800
62,802
12,397,275
1.766%
226,143
12,623,418
253,611
50,063,668
7.133%
913,229
50,976,897
588,587
429,264
84,738,090
12.073%
1,545,737
86,283,827
612,869
120,982,329
17.236%
2,206,881
123,189,210

Payable to
Brazos for
Storm Costs
from Bond
Participating Member
Proceeds
Bartlett Electric Cooperative
$ 46,593,994
Fort Belknap Electric Cooperative
12,324,673
Hamilton County Electric Cooperative
49,810,057
Heart of Texas Electric Cooperative
83,720,239
HILCO Electric Cooperative
120,369,460
Mid-South Electric Cooperative
Association
98,146,891
Navarro County Electric Cooperative
60,249,934
Navasota Valley Electric Cooperative
50,781,438
Cooke County Electric Cooperative
Association dba PenTex Energy
61,132,088
Wise Electric Cooperative
94,823,839
$ 677,952,613 $
Total

13,261,312
3,480,767
2,639,491

567,242
324,489
271,996

111,975,445
64,055,191
53,692,925

61,132,088
94,823,839
21,190,821 $ 2,765,676 $ 701,909,110
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15.953%
9.126%
7.650%
8.709%

2,042,583
1,168,453
979,431

114,018,028
65,223,644
54,672,356

1,115,132
62,247,220
13.509%
1,729,714
96,553,553
100.000% $ 12,803,767 $ 714,712,877

EXHIBIT C
FORM OF LLC AGREEMENT/HOLDCO LLC AGREEMENT
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NRF Draft
LIMITED LIABILITY COMPANY AGREEMENT
OF
[BRAZOS SECURITIZATION] LLC
a Delaware limited liability company
THIS LIMITED LIABILITY COMPANY AGREEMENT (as amended from time to
time, this “Agreement”) of [Brazos Securitization] LLC, a Delaware limited liability company (the
“Company”), effective as of [_____], 2022, is entered into by [Brazos Securitization Holdco] LLC
(“Holdco”), a Delaware limited liability company, as the Member (as defined herein), Brazos
Electric Power Cooperative, Inc., a Texas electric cooperative corporation, as the Manager (as
defined herein), and [_____], as the Independent Manager (as defined herein), for the regulation
of the affairs and conduct of the business of the Company.
RECITALS
WHEREAS, the Company was formed as a limited liability company under the laws of
the State of Delaware pursuant to a certificate of formation filed with the Secretary of State of the
State of Delaware on [_____] (as amended from time to time, the “Certificate of Formation”);
WHEREAS, the Company was formed, in relevant part, to issue and sell securitized bonds
in accordance with Texas Senate Bill 1580 (Texas Utilities Code Section 41.151 et seq.) (“SB
1580”), which in turn enabled electric cooperatives to use securitization financing to recover
certain qualified costs, including certain extraordinary costs and expenses incurred due to the
Winter Storm Uri that occurred in February 2021;
WHEREAS, Holdco, as the Member, the Manager and the Independent Manager intend
this Agreement to control, to the extent stated or implied, the business and affairs of the Company,
including the Company’s governance structure and the Company’s dissolution, winding up and
termination, as well as the Company’s involvement in agreements and contracts.
AGREEMENT
NOW, THEREFORE, in consideration of the foregoing and of other good and valuable
consideration, the receipt and sufficiency of which hereby are acknowledged, the parties hereto
hereby agree as follows:
Section 1.

Definitions.

“Act” means the Delaware Limited Liability Company Act, Del. Code Ann. §§ 18-101 et
seq., as amended.
“Affiliate” means a Person that directly, or indirectly through one or more intermediaries,
Controls, or is Controlled by, or is under common Control with, the specified Person.
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"Bankruptcy" means, with respect to any Person, (A) if such Person (i) makes an
assignment for the benefit of creditors, (ii) files a voluntary petition in bankruptcy, (iii) is adjudged
a bankrupt or insolvent, or has entered against it an order for relief, in any bankruptcy or insolvency
proceedings, (iv) files a petition or answer seeking for itself any reorganization, arrangement,
composition, readjustment, liquidation or similar relief under any statute, law or regulation, (v)
files an answer or other pleading admitting or failing to contest the material allegations of a petition
filed against it in any proceeding of this nature, or (vi) seeks, consents to or acquiesces in the
appointment of a trustee, receiver or liquidator of the Person or of all or any substantial part of its
properties, or (B) if 120 days after the commencement of any proceeding against the Person
seeking reorganization, arrangement, composition, readjustment, liquidation or similar relief under
any statute, law or regulation, the proceeding has not been dismissed, or if within 90 days after the
appointment without such Person's consent or acquiescence of a trustee, receiver or liquidator of
such Person or of all or any substantial part of its properties, the appointment is not vacated or
stayed, or within 90 days after the expiration of any such stay, the appointment is not vacated. The
foregoing definition of "Bankruptcy" is intended to replace and shall supersede and replace the
definition of "Bankruptcy" set forth in Sections 18-101(1) and 18-304 of the Act.
“Bankruptcy Action” means any one of the following:
(a)
insolvent;

knowingly taking any action that shall cause the Company to become

(b)
commencing any case, proceeding or other action on behalf of the Company
under any existing or future law of any jurisdiction relating to bankruptcy, insolvency,
reorganization or relief of debtors, including a voluntary bankruptcy action;
(c)
insolvent;

instituting proceedings to have the Company adjudicated as bankrupt or

(d)
consenting to, acquiescing in, or inducing the institution of bankruptcy or
insolvency proceedings against the Company;
(e)
filing a petition or consent to a petition seeking reorganization,
arrangement, adjustment, winding-up, composition, liquidation or other relief on behalf of
the Company of its debts under any federal or state law relating to bankruptcy;
(f)
seeking, consenting to, acquiescing in, or inducing the appointment of a
receiver, liquidator, assignee, trustee, sequestrator, custodian or similar official for the
Company or a substantial portion of its properties; or
(g)

making any assignment for the benefit of the Company’s creditors.

“Bonds” means the [Brazos Securitization LLC, Series 2022 Securitized Bonds], issued
under the Indenture or any other series of bonds issued by the Company pursuant to and in
accordance with the Indenture.
“Closing Date” means the date on which the Bonds are issued.
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“Control” (including the terms “Controlling,” “Controlled by” and “under common
Control with”) means the possession, direct or indirect, of the power to direct or cause the direction
of the management and policies of a Person, whether through the ownership of voting securities,
by contract, or otherwise; provided, however, that a Person shall not be deemed to Control another
Person solely because he or she is a director or manager of such other Person.
“Cooperative Seller” means any of Bartlett Electric Cooperative, Inc., a Texas corporation,
Fort Belknap Electric Cooperative, Inc., a Texas corporation, Hamilton County Electric
Cooperative Association, a Texas corporation, Heart Of Texas Electric Cooperative, Inc., a Texas
corporation, HILCO Electric Cooperative, Inc., a Texas corporation, Mid-South Electric
Cooperative Association, a Texas corporation, Navarro County Electric Cooperative, Inc., a Texas
corporation, Navasota Valley Electric Cooperative, Inc., a Texas corporation, Cooke County
Electric Cooperative Association, a Texas corporation, and Wise Electric Cooperative, Inc., a
Texas corporation, or each of them, as the context requires.
“Financing Order” means that certain Financing Order of Participating Members of Brazos
Electrtic Power Cooperative, Inc., dated as of [_____], 2022, and issued in accordance with SB
1580 to authorize and approve a combined securitization transaction of the Securitized Property
of the Cooperative Sellers, among other actions.
“Governmental Authority” means any federal, state, municipal, national, or foreign
government or other governmental authority, department, court, commission, board, bureau,
agency or instrumentality or political subdivision thereof, including, without limitation, any
agency related thereto, or any entity exercising executive, legislative, judicial, regulatory or
administrative functions of or pertaining to any government or any court, arbitrator or similar
authority.
“Indenture” means the Indenture, dated as of the Closing Date, between the Company as
issuer and the Indenture Trustee, as may be amended, supplemented or restated from time to time.
“Indenture Trustee” means Bank of New York Mellon Trust Company, N.A.
“Independent Manager” means a natural person who (A) shall not have been at the time of
such Person’s appointment, and may not have been at any time during the preceding five years and
shall not be as long as such Person is an Independent Manager of the Company (1) a direct or
indirect legal or beneficial owner in the Company, Holdco, the Manager, the Master Servicer or
any Cooperative Seller (collectively, the “Core Entities”), or in any of their respective Affiliates
(excluding de minimis ownership interests), (2) a manager, member, officer, director, partner,
shareholder or employee of any of the Core Entities or any of their respective managers, members,
partners, subsidiaries, shareholders or Affiliates other than the Company; provided, however, that
such Person may serve or have served as an independent manager, independent director, springing
member or special member of the Company or an Affiliate of any of the Core Entities, (3) a
supplier to any of the Core Entities, (4) a person controlling or under common control with any
directors, members, partners, shareholder or supplier of any of the Core Entities or (5) a member
of the immediate family of any director, member, partner, shareholder, officer, manager, employee
or supplier of any of the Core Entities, (B) has prior experience as an independent director or
manager for a corporation or limited liability company whose charter documents required the
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unanimous consent of all independent directors or managers thereof before such corporation or
limited liability company could consent to the institution of bankruptcy or insolvency proceedings
against it or could file a petition seeking relief under any applicable federal or state law relating to
bankruptcy and (C) has at least three years of employment experience with one or more entities
that provide, in the ordinary course of their respective businesses, advisory, management or
placement services to issuers of securitization or structured finance instruments, agreements or
securities; provided, that the indirect or beneficial ownership of stock of any of the Core Entities
through a mutual fund or similar diversified investment vehicle with respect to which the owner
does not have discretion or control over the investments held by such diversified investment
vehicle shall not preclude such owner from being an Independent Manager.
"Manager" means the Person selected to be the manager of the Company from time to time
by the Member. A Manager is hereby designated as a "manager" of the Company within the
meaning of Section 18-101(12) of the Act. The initial Manager is Brazos Electric Power
Cooperative, Inc.
“Master Servicing Agreement” means that certain securitized property master servicing
agreement to be dated on or about the Closing Date, between the Company, as issuer, and the
Master Servicer.
“Master Servicer” means Brazos Electric Power Cooperative, Inc., a Texas electric
cooperative corporation.
"Member" means Holdco, as the initial member of the Company, and includes any Person
admitted as an additional member of the Company or a substitute member of the Company
pursuant to the provisions of this Agreement, each in its capacity as a member of the Company;
provided, however, the term "Member" shall not include the Special Member.
“Member Servicing Agreement” means each of those certain securitized property servicing
agreements to be dated on or about the Closing Date, between the Company, as issuer, and a
Cooperative Seller, as a servicer.
“Officer” means an officer of the Company designated as set forth in Section 9(d).
“Person” means an individual, corporation, partnership, firm, limited liability company,
association, trust, unincorporated organization or other entity, as well as any syndicate or group
deemed to be a person pursuant to Section 13(d)(3) of the Securities Exchange Act of 1934, as
amended.
“Property Sales Agreement” means each securitized property purchase and sale agreement
to be dated on or about the Closing Date, between the Company and a Cooperative Seller,
providing for the sale of the Securitized Property of such Cooperative Seller to the Company.
“Securitized Property” means the assets of each of the Cooperative Sellers sold to the
Company pursuant to the related Property Sales Agreement, including without limitation the right
to impose, bill, collect, receive and enforce the securitized charges as described in the Financing
Order, as adjusted from time to time pursuant to and in accordance with the Financing Order.
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"Special Member" means, upon such person's admission to the Company as a member of
the Company pursuant to Section 5(c), 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.
“Transaction Documents” shall have the meaning ascribed thereto in Section 3(a)(iii)
hereof.
Section 2.
Name. The name of the limited liability company formed hereby is [Brazos
Securitization] LLC.
Section 3.
(a)

Purpose and Powers.
The Company is hereby formed for the following purposes:

(i)
to acquire the Securitized Property from each of the Cooperative
Sellers pursuant to the Property Sales Agreements;
(ii)
to authorize, issue, sell, deliver, purchase, invest in and/or enter into
agreements in connection with the issuance and sale of the Bonds pursuant to and
in accordance with the Indenture, whereby such Bonds shall (A) be collateralized
or otherwise secured or backed by, or otherwise represent interests in the
Securitized Property and other assets transferred to the Company by the
Cooperative Sellers in connection with the issuance of the Bonds and (B) not
constitute a claim against the Company (other than the contribution(s) described in
Section 8 below) to the extent that funds produced by the Securitized Property and
other assets transferred to the Company by the Member in connection with the
issuance of the Bonds, are insufficient to allow full and/or timely payment of
principal and interest thereon in accordance with the terms thereof;
(iii) to execute and deliver, and perform its obligations under, the
Indenture, the Property Sales Agreements, the Master Servicing Agreement, the
Member Servicing Agreements and any bond offering documents, trust, agency and
escrow agreements, purchase and sale agreements, deposit account agreements,
servicing agreements, custodial agreements, swap agreements, hedge agreements,
credit enhancement agreements, participation agreements or similar agreements,
and any amendments to any of the foregoing or any documents similar to the
foregoing and all documents, agreements, certificates, instruments or financing
statements contemplated thereby or related thereto (collectively, the “Transaction
Documents”), all without any further act, vote or approval of any other Person
notwithstanding any other provision of this Agreement, or, to the fullest extent
permitted by law, the Act or applicable law, rule or regulation;
(iv)
to incur additional indebtedness or other liabilities payable to
service providers and trade creditors in the ordinary course of business, as permitted
by the Transaction Documents, in connection with the foregoing activities;
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(v)
to (A) acquire, own, hold, sell, transfer, assign, pledge, finance,
redeem, refinance, reissue and otherwise deal in or with the Bonds, (B) acquire,
own, hold, sell, transfer, assign, pledge, finance, refinance, and otherwise deal in or
with the Securitized Property and other assets transferred to the Company by the
Member or by the Cooperative Sellers in connection with the issuance of the Bonds,
and (C) upon the advice of the Manager, to sell or otherwise dispose of any or all
of the Securitized Property as permitted by the Indenture; and
(vi)
subject to the limitations set forth in Section 20 of this Agreement,
to engage in any activity and to exercise any power that is incidental to or that
renders convenient the accomplishment of any or all of the foregoing and that is
permitted to limited liability companies under the laws of the State of Delaware and
that is not required to be set forth specifically in this Agreement.
(b)
The Company is hereby authorized to execute, deliver and perform, and
each of the Member, the Manager and each Officer, acting singly, on behalf of the
Company, is hereby authorized to execute and deliver, the Transaction Documents and all
documents, agreements, certificates or financing statements contemplated thereby or
related thereto, all without any further act, vote or approval of any other Person
notwithstanding any other provision of this Agreement or, to the fullest extent permitted
by law, the Act or applicable law, rule or regulation. The foregoing authorization shall not
be deemed a restriction on the powers of the Member, the Manager or any Officer to enter
into other agreements on behalf of the Company pursuant to and in accordance with the
Indenture and the other Transaction Documents.
Section 4.
Registered Agent and Office; Principal Place of Business. The Company’s
registered agent in Delaware shall be The Corporation Trust Company, and the registered office
of the Company is Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801.
Section 5.

Admission of Holdco as Sole Member.

(a)
General. Simultaneously with the execution and delivery of this Agreement
and the filing of the Certificate of Formation with the office of the Secretary of State of the
State of Delaware, Holdco is hereby admitted as the sole Member of the Company.
(b)
Written Consent. Subject to Sections 10 and 20, the Member may act by
written consent.
(c)
Special Member. Upon the occurrence of any event that causes the Member
to cease to be a member of the Company (other than upon continuation of the Company
without dissolution upon (i) an assignment by Holdco of all of its limited liability company
interest in the Company and the admission of the transferee pursuant to Section 12, or (ii)
the admission of an additional member of the Company pursuant to Section 12), the Person
acting as an Independent Manager pursuant to Section 20(c) 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 the Special Member and shall continue the
Company without dissolution. The Special Member may not resign from the Company or
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transfer its rights as a member unless (i) a successor member has been admitted to the
Company as a member by executing a counterpart to this Agreement, and (ii) such
successor has also accepted its election as an Independent Manager pursuant to Section
20(c); provided, however, that such successor member shall automatically cease to be a
member (but not an Independent Manager) of the Company upon the admission to the
Company of a replacement member in accordance with Section 13. The Special Member
shall be a member of the Company for all purposes herein, except that such Special
Member shall have no: (i) interest in the profits, losses, capital and equity of the Company
or the right to receive any distributions of Company assets, (ii) power to bind the Company
or (iii) right to vote on, approve or otherwise consent to any action by, or matter relating
to, the Company, including, without limitation, the merger, consolidation, division or
conversion of the Company, except as required by any mandatory provisions of the Act.
In order to implement the admission to the Company of the Special Member, the Person
acting as an Independent Manager pursuant to Section 20(c) shall execute a counterpart
signature page to this Agreement. Prior to his or her admission to the Company as the
Special Member, the Person acting as an Independent Manager pursuant to Section 20(c)
shall not be a member of the Company.
Section 6.
Interest. The Company shall be authorized to issue a single class of limited
liability company interests (as defined in the Act) (the “Interests”). The Company hereby issues
100% of the Interests to Holdco, including any and all benefits to which the holder of such an
Interest may be entitled in this Agreement, together with all obligations of such Person to comply
with the terms and provisions of this Agreement.
Section 7.
Term. The term of the Company commenced upon the filing of the
Certificate of Formation with the office of the Secretary of State of the State of Delaware, and the
Company shall have perpetual existence unless the Company shall be dissolved in accordance with
the Act. The existence of the Company as a separate legal entity shall continue until cancellation
of the Certificate of Formation as provided in the Act.
Section 8.
Capital Contributions. The assets of the Company are expected to generate
a return sufficient to satisfy all obligations of the Company under the Indenture, the Bonds and the
other Transaction Documents. On or prior to Closing Date, the Member, using funds provided to
it for this purpose by the Cooperative Sellers or by the Manager on behalf of the Cooperative
Sellers, shall make a capital contribution to the Company in an amount equal to at least 0.50% of
the initial principal amount of the Bonds or such greater amount as agreed to by the Member,
which amount the Company shall deposit into the account established for such purpose by the
Indenture Trustee as provided under the Indenture. The Member may contribute additional cash or
other property to the Company as it shall decide from time to time. Any capital contributions made
by the Member to the Company shall be evidenced in the books and records of the Company
maintained by the Manager. All capital contributions shall be made in accordance with all
applicable limited liability company procedures and requirements, including proper record
keeping by the Manager and the Company.
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Section 9.

Management.

(a)
Management. The management of the Company shall be vested in the
Manager. The Manager shall perform its duties as such in good faith, in a manner it
reasonably believes to be in the best interests of the Company, and with such care as an
ordinary prudent person in a like position would use under similar circumstances. Except
as required by the Act, the Manager shall not be liable under a judgment, decree or order
of court, or in any other manner, for a debt, obligation or liability of the Company, solely
by reason of being a manager of the Company. The Manager shall provide advice in
connection with management and disposal of the Securitized Property to the extent
permitted by and contemplated under the Transaction Documents.
(b)
Authority of the Manager. Except as otherwise provided in this Agreement,
all powers to control and manage the business and affairs of the Company shall be vested
exclusively in the Manager and the Manager may exercise all powers of the Company and
do all such lawful acts as permitted by the Act. In so doing the Manager shall have the
right and authority to take all actions that it deems necessary, useful or appropriate for the
management and conduct of the business of the Company; provided, however, that the
Manager may not amend this Agreement without the prior written consent of the Member
(and, with respect to any amendment of any of Sections 1, 3, 9, 10, 13 and 20, only with
the prior written consent of the Independent Manager) at any time.
(c)
Officers. The initial officers of the Company shall be appointed by the
Manager and shall have all the powers and duties permitted under this Agreement,
including such other powers and duties as may from time to time be assigned by the
Manager. The Manager hereby authorizes the officers of the Company to execute and
deliver, and perform the Company’s obligations under, any agreements on behalf of the
Company to the extent permitted and contemplated by the Transaction Documents, and
hereby ratifies and approves any and all actions of, and agreements executed and delivered
by, the officers prior to the date hereof. The Manager shall have the right and power to
remove and replace any of the initial officers with or without cause and, in general, shall
be vested with full power, control and discretion over the appointment of officers
subsequent to the date hereof.
The initial officers of the Company shall be:
Chief Executive Officer – [_____]
Treasurer – [_____]
Secretary – [_____]
The Manager, each of the officers of the Company and [_____] shall each be an “authorized
person” within the meaning of the Act for purposes of executing the Company’s Certificate
of Formation.
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(d)
Indemnification of the Sole Member, the Manager, the Special Member,
Officers and the Independent Manager. Unless otherwise provided in this Section 9, the
Company shall, to the fullest extent permitted by law, indemnify, save harmless, and pay
all judgments and claims against the Member, the Special Member, the Independent
Manager, the Manager and any officer of the Member, the Special Member, the
Independent Manager, the Manager and the Company relating to any liability or damage
incurred by reason of any act performed or omitted to be performed by the Member, the
Special Member, the Independent Manager, the Manager or any officer of the Member, the
Special Member, the Independent Manager, the Manager and the Company in connection
with the business of the Company, including reasonable attorneys’ fees incurred by any
officer in connection with the defense of any action based on any such act or omission,
which attorneys’ fees may be paid as incurred. Unless otherwise provided in this Section
9, in the event of any action by the Member against the Independent Manager or any officer,
the Company shall, to the fullest extent permitted by law, indemnify, save harmless, and
pay all expenses of the Independent Manager or such officer, including reasonable
attorneys’ fees incurred in the defense of such action. Notwithstanding the provisions of
this Section 9, this Section 9(d) shall be enforced only to the maximum extent permitted
by law and no officer nor any of the Special Member, Independent Manager or the Manager
shall be indemnified from any liability for fraud, intentional misconduct, gross negligence
or a knowing violation of the law which was material to the cause of action.
(e)
Scope of this Section. The terms and provisions of this Section 9 are subject
to the terms and provisions of Section 20. In the event of any conflict between the terms
or provisions of this Section 9 and the terms or provisions of Section 20, the terms and
provisions of Section 20 shall control.
Section 10.

Rights and Powers of the Member.

(a)
Rights and Powers. Notwithstanding any other provision of this
Agreement, but subject to the provisions of Section 20, no action may be taken by the
Company or by the Manager in connection with any of the following matters without the
prior written consent of the Member and the affirmative vote of the Independent Manager:
(i)
To the fullest extent permitted by law, the dissolution or liquidation,
in whole or in part, of the Company;
(ii)
the merger of the Company with any other entity or the division of
the Company into two or more entities;
(iii) the sale of all or substantially all of the Company’s assets (other than
a sale or transfer of all or a portion of the Securitized Property to the extent
permitted by the Indenture); or
(iv)
the amendment of this Agreement, provided that other than the
amendment of any of Sections 1, 3, 9, 10, 13 and 20 of this Agreement the
amendment shall require the prior written consent of the Member only.
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(b)
Registered Holders. The Company shall be entitled to recognize the
exclusive right of a Person registered on its books as the owner of an Interest to receive
distributions and to vote as such owner, and to hold liable for calls and assessments a person
registered on its books as the owner of an Interest, and shall not be bound to recognize any
equitable or other claim to or interest in such Interest on the part of any other Person,
regardless of whether it shall have received actual or other notice thereof, except as
otherwise provided by the laws of the State of Delaware.
Section 11. Distributions. The Member may cause the Company to distribute to the
Member at any time any cash and/or other property held by the Company that is not reasonably
necessary for the operation of the Company so long as such distribution is not in violation of the
Act and Section 14 of this Agreement, and is permitted by and contemplated under the Transaction
Documents.
Section 12. Additional Members. Except as provided in Section 5(c) with respect to the
Special Member, no additional Persons may be admitted as members in the Company, except upon
an assignment of an Interest upon the terms and conditions determined by the Manager.
Section 13. Dissolution. The Company shall dissolve, and its affairs shall be wound up,
upon the earliest to occur of (a) subject to the provisions of Section 10 and Section 20, the decision
of the Member, (b) the termination of the legal existence of the last remaining member of the
Company or the occurrence of any other event which terminates the continued membership of the
last remaining member of the Company in the Company unless the Company is continued without
dissolution in a manner permitted by this Agreement or the Act or (c) the entry of a decree of
judicial dissolution of the Company under Section 18-802 of the Act; provided, however, that in
no event may the Member dissolve the Company pursuant to clause (a) until all obligations of the
Company, including without limitation all obligations of the Company under the Transaction
Documents, shall have been paid in full.
Notwithstanding any other provision of this Agreement, the Bankruptcy of the Member or
the Special Member shall not cause the Member or Special Member, respectively, to cease to be a
member of the Company and upon the occurrence of such an event, the Company shall continue
without dissolution.
Section 14. Distributions upon Dissolution. Upon the occurrence of an event set forth
in Section 13, the Member shall be entitled to receive, after paying or making reasonable
provisions for all of the Company’s creditors to the extent required by Section 18-804 of the Act,
the remaining property or funds of the Company, if any.
Section 15. Tax Status. The Member intends that the Company shall be disregarded as
an entity that is separate from the Member for U.S. federal income tax purposes and for all relevant
state income tax purposes. None of the Member, the Independent Manager or the Company will
file an election for the Company to be treated as an association taxable as a corporation for U.S.
federal income tax purposes.
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Section 16. Limited Liability. The Member, in its capacity as a member of the
Company, shall not have any liability for the obligations of the Company except to the extent
required by the Act.
Section 17. Amendment. Subject to the provisions of Sections 9, 10 and 20, this
Agreement may be amended only in a writing signed by the Member and the Manager.
Section 18. Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED UNDER THE SUBSTANTIVE LAWS OF THE STATE OF DELAWARE
WITHOUT GIVING EFFECT TO CONFLICTS OF LAW PRINCIPLES OF SUCH STATE.
Section 19. Severability. Every term and provision of this Agreement (other than the
terms and provisions of Section 20) is intended to be severable, and if any such term or provision
of this Agreement is illegal or invalid for any reason whatsoever, such illegality or invalidity shall
not affect the legality or validity of the remainder of this Agreement. The preceding sentence shall
be of no force or effect if the consequence of enforcing the remainder of this Agreement without
such illegal or invalid term or provision would be to cause any party to lose the benefit of its
economic bargain.
Section 20.

Special Purpose Entity Provisions.

(a)
Notwithstanding any other provision of this Agreement to the contrary, the
Company shall not do any of the following:
(i)

engage in any business or activity other than as set forth in Section 3

hereof;
(ii)
except as contemplated by the Transaction Documents, enter into
transactions with Affiliates unless such transactions are on an arm’s-length basis,
on commercially reasonable terms and on terms no less favorable than would be
obtained in a comparable arm’s-length transaction with an unrelated third party.
(iii)
or in part;

to the fullest extent permitted by law, dissolve or liquidate, in whole

(iv)
divide, consolidate or merge with or into any other entity or sell,
lease, assign, convey or otherwise transfer all or substantially all of its properties
and assets to any Person; or
(v)
insolvent.

take any action that knowingly shall cause the Company to become

(b)
Notwithstanding any other provision of this Agreement to the contrary, the
Company shall:
(i)
maintain books, records, resolutions and agreements as official
records and separate from each other Person;
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(ii)

maintain its bank accounts separate from each other Person;

(iii) not commingle its assets with those of any other Person and hold all
of its assets in its own name except as contemplated by the Transaction Documents;
(iv)

conduct its own business in its own name;

(v)
maintain separate financial statements, showing its assets and
liabilities separate and apart from those of each other Person and not have its assets
listed on the financial statements of another Person, except as required by U.S.
generally accepted accounting principles consistently applied (“GAAP”);
(vi)

pay its own liabilities and expenses only out of its own funds;

(vii) observe all limited liability company and other organizational
formalities and comply in all material respects with the terms of this Agreement;
(viii) not guarantee or become obligated for the debts of any other Person
except as contemplated by the Transaction Documents;
(ix)
not hold out its credit as being available to satisfy the obligations of
any other Person;
(x)
not incur any indebtedness except as contemplated by the
Transaction Documents;
(xi)
allocate fairly and reasonably any overhead expenses that are shared
with an Affiliate (including, without limitation, telephone and other utility charges,
the services of shared employees, consultants and agents, and reasonable legal and
auditing expenses), and other items of cost and expense shared between the
Company and any of its Affiliates, on the basis of actual use to the extent
practicable, and to the extent such allocation is not practicable, on a basis
reasonably related to actual use or the value of services rendered;
(xii) use separate stationery, invoices, and checks bearing its own name
(or under any name licensed pursuant to any trademark license or similar
agreement);
(xiii) not pledge its assets for the benefit of any other Person or make any
loans or advances to any entity except as contemplated by the Transaction
Documents;
(xiv)

hold itself out as a separate entity, except for income tax purposes;

(xv) correct any known or suspected misunderstanding regarding its
separate identity;
(xvi)
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(xvii) maintain adequate capital in light of its current and contemplated
business operations;
(xviii) file separate tax returns from those of each other Person but only if
required by law;
(xix) maintain its assets in such a manner that it will not be costly or
difficult to segregate, ascertain or identify its individual assets from those of any
other Person;
(xx) compensate all employees, consultants and agents from the
Company’s own funds for services provided to the Company by such employees,
consultants and agents, and, to the extent any employee, consultant or agent of the
Company is also an employee, consultant or agent of an Affiliate of the Company,
allocate the compensation of such employee, consultant or agent between the
Company and such Affiliate on a basis which reflects the respective services
rendered to the Company and such Affiliate;
(xxi) treat and cause the Member to treat the transfer of the Securitized
Property from the Cooperative Sellers to the Company as a true sale under SB 1580;
(xxii) 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 for state or federal regulatory purposes; and
(xxiii) 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 Cooperative Sellers secured by the Securitized Property unless otherwise
required by appropriate taxing authorities.
(c)
Independent Manager. The Company shall engage an Independent
Manager. The Independent Manager may not delegate its duties, authorities or
responsibilities hereunder. If any Independent Manager resigns, dies or becomes
incapacitated, or such position is otherwise vacant, no action requiring the affirmative vote
of the Independent Manager shall be taken until a successor Independent Manager is
appointed by the Member and qualifies and approves such action. When voting on matters
subject to Section 10 or Section 20(a), to the fullest extent permitted by law, including
Section 18-1101(c) of the Act, and notwithstanding any duty otherwise existing at law or
in equity, the Independent Manager shall consider only the interests of the Company,
including its creditors. In the event of a replacement of the Independent Manager, the
Company shall provide three (3) business days’ prior written notice to the Indenture
Trustee.
(d)
Bankruptcy Actions. Notwithstanding any other provision of this
Agreement to the contrary and any provision of law that otherwise so empowers the
Company, the Member, the Manager or any officer or any other Person, neither the
Member nor the Manager nor any officer nor any other Person shall be authorized or
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empowered on behalf of the Company to, nor shall they permit the Company to, and the
Company shall not, without the prior unanimous written consent of the Member and the
Independent Manager, take any Bankruptcy Action; provided, however, that the Member
may not authorize the taking of any Bankruptcy Action, unless there is at least one
Independent Manager then serving in such capacity and such Independent Manager has
consented thereto.
(e)
Amendment. Notwithstanding any other provision of this Agreement to the
contrary, the Company shall not amend or modify the Certificate of Formation or any of
Section 1, Section 3, Section 9, Section 10, Section 13 or this Section 20 without the
affirmative vote of the Member and the affirmative vote of the Independent Manager.
Section 21. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original of this Agreement and all of which
together shall constitute one and the same instrument.[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned have caused this Limited Liability Company
Agreement of the Company to be executed as of the date first above written.
MEMBER:
[BRAZOS SECURITIZATION HOLDCO]
LLC,
a Delaware limited liability company
By:
Name:
Title:
MANAGER:
BRAZOS ELECTRIC POWER
COOPERATIVE, INC.,
a Texas electric cooperative corporation
By:
Name:
Title:

Signature Page to Limited Liability Company Agreement of
[Brazos Securitization] LLC
C-16

INDEPENDENT MANAGER:

[NAME]

Signature Page to Limited Liability Company Agreement of
[Brazos Securitization] LLC
C-17

NRF Draft
LIMITED LIABILITY COMPANY AGREEMENT
OF
[BRAZOS SECURITIZATION HOLDCO] LLC
a Delaware limited liability company
THIS LIMITED LIABILITY COMPANY AGREEMENT (as amended from time to
time, this “Agreement”) of [Brazos Securitization Holdco] LLC, a Delaware limited liability
company (the “Company”), effective as of [_____], 2022, is entered into by each of Bartlett
Electric Cooperative, Inc., a Texas corporation, Fort Belknap Electric Cooperative, Inc., a Texas
corporation, Hamilton County Electric Cooperative Association, a Texas corporation, Heart Of
Texas Electric Cooperative, Inc., a Texas corporation, HILCO Electric Cooperative, Inc., a Texas
corporation, Mid-South Electric Cooperative Association, a Texas corporation, Navarro County
Electric Cooperative, Inc., a Texas corporation, Navasota Valley Electric Cooperative, Inc., a
Texas corporation, Cooke County Electric Cooperative Association, a Texas corporation, and
Wise Electric Cooperative, Inc., a Texas corporation, each as a member (each, a “Member” and
collectively, the “Members”), Brazos Electric Power Cooperative, Inc., a Texas electric
cooperative corporation, as the manager (the “Manager”), and the Company for the regulation of
the affairs and conduct of the business of the Company.
RECITALS
WHEREAS, the Company was formed as a limited liability company under the laws of
the State of Delaware pursuant to a certificate of formation filed with the Secretary of State of the
State of Delaware on [_____] (as amended from time to time, the “Certificate of Formation”);
WHEREAS, the Company was formed, in relevant part, to be the sole member of [Brazos
Securitization] LLC (the “Issuer LLC”) which was formed to issue and sell securitized bonds in
accordance with Texas Senate Bill 1580 (Texas Utilities Code Section 41.151 et seq.) (“SB 1580”),
which in turn enabled electric cooperatives to use securitization financing to recover certain
qualified costs, including certain extraordinary costs and expenses incurred due to the Winter
Storm Uri that occurred in February 2021; and
WHEREAS, the Members and the Manager intend this Agreement to control, to the extent
stated or implied, the business and affairs of the Company, including the Company’s governance
structure and the Company’s dissolution, winding up and termination, as well as the Company’s
involvement in agreements and contracts.
AGREEMENT
NOW, THEREFORE, in consideration of the foregoing and of other good and valuable
consideration, the receipt and sufficiency of which hereby are acknowledged, the parties hereto
hereby agree as follows:
Section 1.
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“Act” means the Delaware Limited Liability Company Act, Del. Code Ann. §§ 18-101 et
seq., as amended.
“Affiliate” means a Person that directly, or indirectly through one or more intermediaries,
Controls, or is Controlled by, or is under common Control with, the specified Person.
“Bankruptcy Action” means any one of the following:
(a)
insolvent;

knowingly taking any action that shall cause the Company to become

(b)
commencing any case, proceeding or other action on behalf of the Company
under any existing or future law of any jurisdiction relating to bankruptcy, insolvency,
reorganization or relief of debtors, including a voluntary bankruptcy action;
(c)
insolvent;

instituting proceedings to have the Company adjudicated as bankrupt or

(d)
consenting to, acquiescing in, or inducing the institution of bankruptcy or
insolvency proceedings against the Company;
(e)
filing a petition or consent to a petition seeking reorganization,
arrangement, adjustment, winding-up, composition, liquidation or other relief on behalf of
the Company of its debts under any federal or state law relating to bankruptcy;
(f)
seeking, consenting to, acquiescing in, or inducing the appointment of a
receiver, liquidator, assignee, trustee, sequestrator, custodian or similar official for the
Company or a substantial portion of its properties; or
(g)

making any assignment for the benefit of the Company’s creditors.

“Bonds” means the [Brazos Securitization LLC, Series 2022 Securitized Bonds], issued
under the Indenture or any other series of bonds issued by the Issuer LLC pursuant to and in
accordance with the Indenture.
“Closing Date” means the date on which the Bonds are issued.
“Code” means the Internal Revenue Code of 1986.
“Control” (including the terms “Controlling,” “Controlled by” and “under common
Control with”) means the possession, direct or indirect, of the power to direct or cause the direction
of the management and policies of a Person, whether through the ownership of voting securities,
by contract, or otherwise; provided, however, that a Person shall not be deemed to Control another
Person solely because he or she is a director or manager of such other Person.
“Financing Order” means that certain Financing Order of Participating Members of Brazos
Electrtic Power Cooperative, Inc., dated as of [_____], 2022, and issued in accordance with SB
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1580 to authorize and approve a combined securitization transaction of the Securitized Property
of the Members, among other actions.
“Governmental Authority” means any federal, state, municipal, national, or foreign
government or other governmental authority, department, court, commission, board, bureau,
agency or instrumentality or political subdivision thereof, including, without limitation, any
agency related thereto, or any entity exercising executive, legislative, judicial, regulatory or
administrative functions of or pertaining to any government or any court, arbitrator or similar
authority.
“Indenture” means the Indenture, dated as of the Closing Date, between the Issuer LLC, as
issuer, and the Indenture Trustee, as may be amended, supplemented or restated from time to time.
“Indenture Trustee” means Bank of New York Mellon Trust Company, N.A.
“Master Servicing Agreement” means that certain securitized property master servicing
agreement to be dated on or about the Closing Date, between the Issuer LLC, as issuer, and the
Master Servicer.
“Master Servicer” means Brazos Electric Power Cooperative, Inc., a Texas electric
cooperative corporation.
“Member Servicing Agreement” means each of those certain securitized property servicing
agreements to be dated on or about the Closing Date, between the Issuer LLC, as issuer, and a
Member, as a servicer.
“Officer” means an officer of the Company designated as set forth in Section 9(d).
“Person” means an individual, corporation, partnership, firm, limited liability company,
association, trust, unincorporated organization or other entity, as well as any syndicate or group
deemed to be a person pursuant to Section 13(d)(3) of the Securities Exchange Act of 1934, as
amended.
“Property Sales Agreement” means each securitized property purchase and sale agreement
to be dated on or about the Closing Date, between the Issuer LLC and a Member, providing for
the sale of the Securitized Property of such Member to the Issuer LLC.
“Securitized Property” means the assets of each of the Members sold to the Issuer LLC
pursuant to the related Property Sales Agreement, including without limitation the right to impose,
bill, collect, receive and enforce the securitized charges as described in the Financing Order, as
adjusted from time to time pursuant to and in accordance with the Financing Order.
“Transaction Documents” shall have the meaning ascribed thereto in Section 3(a)(iii)
hereof.
“Treasury Regulations” means regulations, including proposed or temporary regulations,
promulgated under the Code. References herein to specific provisions of proposed or temporary
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regulations shall include analogous provisions of final Treasury Regulations or other successor
Treasury Regulations.
Section 2.
Holdco] LLC.
Section 3.
(a)

Name. The name of the Company formed hereby is [Brazos Securitization
Purpose and Powers.
The Company is hereby formed for the following purposes:

(i)
to own 100% of the membership interests issued by, and to be the
sole member of, the Issuer LLC;
(ii)
to authorize, issue, sell, deliver, purchase, invest in and/or enter into
agreements in connection with the issuance and sale of the Bonds by the Issuer LLC
pursuant to and in accordance with the Indenture, whereby such Bonds shall (A) be
collateralized or otherwise secured or backed by, or otherwise represent interests in
the Securitized Property and other assets transferred to the Issuer LLC by the
Members in connection with the issuance of the Bonds and (B) not constitute a
claim against the Company to the extent that funds produced by the Securitized
Property and other assets transferred to the Issuer LLC by the Company and by
each of the Members in connection with the issuance of the Bonds, are insufficient
to allow full and/or timely payment of principal and interest thereon in accordance
with the terms thereof;
(iii) to execute and deliver, if so required in connection with the issuance
of the Bonds by the Issuer LLC, and perform its obligations, if any, under, the
Indenture, the Property Sales Agreements, the Master Servicing Agreement, the
Member Servicing Agreements and any bond offering documents, trust, agency and
escrow agreements, purchase and sale agreements, deposit account agreements,
servicing agreements, custodial agreements, swap agreements, hedge agreements,
credit enhancement agreements, participation agreements or similar agreements,
and any amendments to any of the foregoing or any documents similar to the
foregoing and all documents, agreements, certificates, instruments or financing
statements contemplated thereby or related thereto (collectively, the “Transaction
Documents”), all without any further act, vote or approval of any other Person
notwithstanding any other provision of this Agreement, or, to the fullest extent
permitted by law, the Act or applicable law, rule or regulation;
(iv)
to incur additional indebtedness or other liabilities payable to
service providers and trade creditors in the ordinary course of business, as permitted
by the Transaction Documents, in connection with the foregoing activities;
(v)
to acquire, own, hold, sell, transfer, assign, pledge, finance,
refinance, and otherwise deal in or with any assets transferred to the Company by
the Members in connection with the issuance of the Bonds by the Issuer LLC; and
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(vi)
subject to the limitations set forth in Section 20 of this Agreement,
to engage in any activity and to exercise any power that is incidental to or that
renders convenient the accomplishment of any or all of the foregoing and that is
permitted to limited liability companies under the laws of the State of Delaware and
that is not required to be set forth specifically in this Agreement.
(b)
The Company, by or through the Manager or any Officer on behalf of the
Company, may execute and deliver, and perform its obligations under the Transaction
Documents and all documents, agreements, certificates or financing statements
contemplated thereby or related thereto, all without any further act, vote or approval of any
other Person notwithstanding any other provision of this Agreement or, to the fullest extent
permitted by law, the Act or applicable law, rule or regulation. The foregoing authorization
shall not be deemed a restriction on the powers of the Manager or any Officer to enter into
other agreements on behalf of the Company pursuant to and in accordance with the
Indenture and the other Transaction Documents.
Section 4.
Registered Agent and Office; Principal Place of Business. The Company’s
registered agent in Delaware shall be The Corporation Trust Company, and the registered office
of the Company is Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801.
Section 5.

Admission of Members.

(a)
General. Simultaneously with the execution and delivery of this Agreement
and the filing of the Certificate of Formation with the office of the Secretary of State of the
State of Delaware, each of the Members is admitted as a member of the Company.
(b)
Written Consent. Subject to Sections 10 and 20, the Company may act by
unanimous written consent of the Members.
Section 6.
Interest. The Company shall be authorized to issue a single class of limited
liability company interests (as defined in the Act) (the “Interests”). The Company hereby issues
100% of the Interests to the Members, in such percentage allocations as set forth on Schedule A
attached to this Agreement (which Schedule A may be amended from time to time by the Manager
in connection with any transfer of an Interest permitted hereunder and under the Transaction
Documents), including any and all benefits to which each Member who is a holder of such an
Interest may be entitled in this Agreement, together with all obligations of such Person to comply
with the terms and provisions of this Agreement.
Section 7.
Term. The term of the Company commenced upon the filing of the
Certificate of Formation with the office of the Secretary of State of the State of Delaware, and the
Company shall have perpetual existence unless the Company shall be dissolved in accordance with
the Act. The existence of the Company as a separate legal entity shall continue until cancellation
of the Certificate of Formation as provided in the Act.
Section 8.
Capital Contributions. On or prior to Closing Date, each Member shall
cause to be made a capital contribution in cash to the Company in an amount equal to the amount
calculated in accordance with the “Capital Contribution” column set forth opposite such Member’s
name on Schedule A attached to this Agreement, which amount shall be contributed by the
107934329.7

-5C-22

Company to the Issuer LLC and deposited by or on behalf of the Issuer LLC into the account
established for such purpose by the Indenture Trustee as provided under the Indenture. All capital
contributions shall be made in accordance with all applicable limited liability company procedures
and requirements, including proper record keeping by the Manager and the Company. Each of the
Members may, but shall not be obligated hereunder to, make additional capital contributions in the
form of cash or other property to the Company as it shall decide from time to time. All capital
contributions made by a Member to the Company shall be evidenced in the books and records of
the Company maintained by the Manager.
Section 9.

Management.

(a)
Management. The management of the Company shall be vested in the
Manager. The Manager shall perform its duties as such in good faith, in a manner it
reasonably believes to be in the best interests of the Company, and with such care as an
ordinary prudent person in a like position would use under similar circumstances. Except
as required by the Act, the Manager shall not be liable under a judgment, decree or order
of court, or in any other manner, for a debt, obligation or liability of the Company. The
Manager shall provide advice in connection with management and disposal of the assets of
the Company to the extent permitted by and contemplated under the Transaction
Documents.
(b)
Authority of the Manager. Except as otherwise provided in this Agreement,
all powers to control and manage the business and affairs of the Company shall be vested
exclusively in the Manager and the Manager may exercise all powers of the Company and
do all such lawful acts as permitted by the Act. In so doing the Manager shall have the
right and authority to take all actions that it deems necessary, useful or appropriate for the
management and conduct of the business of the Company; provided, however, that, except
as otherwise expressly provided in this Agreement, the Manager may not amend this
Agreement without the prior written unanimous consent of the Members.
(c)
Officers. The initial officers of the Company shall be appointed by the
Manager and shall have all the powers and duties permitted under this Agreement and
under the Act, including such other powers and duties as may from time to time be assigned
by the Manager. The Manager hereby authorizes the officers of the Company to execute
and deliver, and perform the Company’s obligations under, any agreements on behalf of
the Company to the extent permitted and contemplated by the Transaction Documents, and
hereby ratifies and approves any and all actions of, and agreements executed and delivered
by, the officers prior to the date hereof. The Manager shall have the right and power to
remove and replace any of the initial officers with or without cause and, in general, shall
be vested with full power, control and discretion over the appointment of officers
subsequent to the date hereof.
The initial officers of the Company shall be:
Chief Executive Officer – [_____]
Treasurer – [_____]
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Secretary – [_____]
The Manager, each of the officers of the Company and [_____] shall each be an “authorized
person” within the meaning of the Act for purposes of executing the Company’s Certificate
of Formation.
(d)
Indemnification of the Members, the Manager and the Officers. Unless
otherwise provided in this Section 9, the Company shall indemnify, save harmless, and pay
all judgments and claims against each Member, the Manager and any officer of the
Company or of any Member relating to any liability or damage incurred by reason of any
act performed or omitted to be performed by a Member, the Manager or any officer of the
Company or of any Member in connection with the business of the Company, including
reasonable attorneys’ fees incurred by any officer in connection with the defense of any
action based on any such act or omission, which attorneys’ fees may be paid as incurred.
Unless otherwise provided in this Section 9, in the event of any action by the Company
against any officer of the Company or of any Member, the Company shall indemnify, save
harmless, and pay all expenses of such officer, including reasonable attorneys’ fees
incurred in the defense of such action. Notwithstanding the provisions of this Section 9,
this Section 9(d) shall be enforced only to the maximum extent permitted by law and
neither any officer nor the Manager shall be indemnified from any liability for fraud,
intentional misconduct, gross negligence or a knowing violation of the law which was
material to the cause of action.
(e)
Scope of this Section. The terms and provisions of this Section 9 are subject
to the terms and provisions of Section 20. In the event of any conflict between the terms
or provisions of this Section 9 and the terms or provisions of Section 20, the terms and
provisions of Section 20 shall control.
Section 10.

Rights and Powers of the Company.

(a)
Rights and Powers. Notwithstanding any other provision of this
Agreement, but subject to the provisions of Section 20, no action may be taken by the
Company or by the Manager in connection with any of the following matters without the
prior unanimous written consent of the Members:
(i)
the dissolution or liquidation, in whole or in part, of the Company,
or the institution of proceedings to have the Company adjudicated bankrupt or
insolvent;
(ii)
the filing by the Company of a petition seeking or consenting to
reorganization or relief under any applicable federal or state bankruptcy law;
(iii) consenting to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator (or other similar official) of the Company or a substantial part
of its property;

107934329.7

-7C-24

(iv)
the merger of the Company with any other entity or the division of
the Company into two or more entities; or
(v)

the sale of all or substantially all of the Company’s assets.

(b)
Registered Holders. The Company and the Manager shall be entitled to
recognize the exclusive right of a Person registered on its books as the owner of an Interest
to receive distributions and to vote as such owner, and shall not be bound to recognize any
equitable or other claim to or interest in such Interest on the part of any other Person,
regardless of whether it shall have received actual or other notice thereof, except as
otherwise provided by the laws of the State of Delaware.
Section 11. Distributions. The Manager may cause the Company to distribute to the
Members at any time any cash and/or other property held by the Company that is not reasonably
necessary for the operation of the Company so long as such distribution is not in violation of
Section 18-607 of the Act and Section 14 of this Agreement, and is permitted by and contemplated
under the Transaction Documents.
Section 12. Additional Members. No additional Persons may be admitted as a member
of the Company, except upon an assignment of an Interest upon the terms and conditions
determined by the Manager.
Section 13. Dissolution. Subject to the provisions of Section 10 and Section 20, the
Company shall dissolve, and its affairs shall be wound up, upon the earliest to occur of (a) the
written unanimous consent of the Members or (b) an event of dissolution of the Company under
the Act; provided, however, that in no event may the Company be dissolved until all obligations
of the Company, including without limitation any obligations of the Company under the
Transaction Documents, shall have been paid in full.
Section 14. Distributions upon Dissolution. Upon the occurrence of an event set forth
in Section 13, the Members shall be entitled to receive, after paying or making reasonable
provisions for all of the Company’s creditors to the extent required by Section 18-804 of the Act,
the remaining property or funds of the Company, if any.
Section 15.

Tax Status.

(a)
Tax Status of the Company. The Members intend that the Company shall
be treated as a partnership for U.S. federal income tax purposes. Neither the Members nor
the Company will file an election for the Company to be treated as an association taxable
as a corporation for U.S. federal income tax purposes.
(i)
The Members shall (A) maintain (or cause to be maintained) the
books of the Company on a calendar year basis on the accrual method of
accounting, (B) deliver, or cause to be delivered, to each Member, as may be
required by the Code and applicable Treasury Regulations, such information as may
be required (including, if applicable, Schedule K-1) to enable each Member to
prepare its federal and state income tax returns, and (C) prepare, or cause to be
prepared, and filed, all required U.S. federal, state and local tax returns relating to
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the Company (including, if applicable, a partnership information return on IRS
Form 1065). The Members shall make such elections as from time to time may be
required or appropriate under any applicable state or federal statute or any rule or
regulation thereunder so as to, among other things, maintain the Company’s
characterization as a partnership to the extent that there are two or more beneficial
owners of the Interests for U.S. federal income tax purposes. The Company shall
adopt the calendar year as its taxable year, unless otherwise required to adopt a
different taxable year pursuant to Section 706(b) of the Code and the Treasury
Regulations issued thereunder.
(ii)
If there are two or more beneficial owners of Interests for U.S.
federal income tax purposes at any time during a taxable year, the Members shall
designate the Manager to be the “partnership representative” of the Company
pursuant to Section 6223 of the Code and the Treasury Regulations thereunder. The
Manager is hereby designated as the initial “partnership representative” as of the
date of this Agreement. Any designated “partnership representative” shall take
such action as may be necessary to cause the Company to make any election under
Section 6221(b) or 6226 of the Code, as available. Any designated “partnership
representative” shall inform each other Member of all significant matters that may
come to its attention in its capacity as “partnership representative” by giving notice
thereof on or before the tenth Business Day after becoming aware thereof and,
within that time, shall forward to each other Member copies of all significant
written communications it may receive in that capacity. Any designated
“partnership representative” may not take any action that is inconsistent with the
express provisions of this Agreement affecting the income tax aspects of the
Company, but this sentence does not authorize such designated “partnership
representative” (or the Company or any other Member) to take any action left to
the determination of an individual Member under Sections 6221 through 6226 of
the Code.
(iii) If there are two or more beneficial owners of Interests for U.S.
federal income tax purposes at any time during a taxable year, the “partnership
representative” shall sign all necessary federal and state income tax returns for the
Company. Each Member shall furnish to the Company and the “partnership
representative” all pertinent information in its possession relating to Company
operations that is necessary to enable the Company’s income tax returns to be
prepared and filed. The “partnership representative” shall maintain a capital
account for each Member and such capital account shall be determined and
maintained in accordance with Treasury Regulation section 1.704-1(b)(2)(iv). The
capital account of each Member shall be credited with (A) cash or the fair market
value of property contributed by such Member to the Company, and (B) income
and gains allocated to such Member, and debited with (x) losses and expenses
allocated to such Member and (y) cash or the fair market value of property
distributed to such Member. On liquidation, cash and any other assets will be
distributed to the Member in accordance with its capital account. Except as
otherwise required by Section 704 of the Code and the Treasury Regulations
thereunder, profits and losses of the Company for each taxable year shall be
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allocated among the Members in such a manner that, as of the end of the related
taxable year, the capital account balance of each Member is equal to the respective
net amount that would be distributed to such Member under this Agreement,
determined as if the Company were to sell the assets of the Company for an amount
of cash equal to the fair market value, pay the liabilities of the Company, and
distribute proceeds pursuant to Section 15 of this Agreement. Items of Company
income, gain, loss, deduction or credit recognized for federal income tax purposes
shall be allocated among the Members for federal income tax purposes on the same
basis as their respective book items but in a manner that is consistent with the
requirements of the Code and the Treasury Regulations.
(iv)
If there are two or more beneficial owners of Interests for U.S.
federal income tax purposes, at any time during the taxable year, the Company, and
the “partnership representative” on behalf of the Company, shall make the
following elections on the appropriate tax returns:
(A)
if a distribution of Company property as described in Section
734 of the Code occurs or if (subject to the terms and conditions of this
Agreement) a transfer of a Member’s Interest as described in Section 743
of the Code occurs, on written request of any Member, to elect, pursuant to
Section 754 of the Code, to adjust the basis of Company properties;
(B)
to elect to amortize the organizational expenses of the
Company under Section 709(b) of the Code and the startup expenditures of
the Company under Section 195 of the Code ratably over a period of 180
months; and
(C)
any other election the Company, and the “partnership
representative” on behalf of the Company, may deem appropriate and in the
best interest of the Members.
(v)
Neither the Company nor any Member may make an election for the
Company to be excluded from the application of the provisions of subchapter K of
chapter 1 of subtitle A of the Code or any similar provisions of applicable state law,
and no provision of this Agreement shall be construed to sanction or approve such
an election.
(vi)
In the event of any transfer of an Interest, the transferee shall
succeed to the capital account of the transferor with respect to the interest
transferred. Upon the occurrence of a revaluation event described in Treasury
Regulations section 1.704-1(b)(2)(iv)(f), and at the discretion of the Manager, the
capital accounts of the members shall be increased or decreased to reflect a
revaluation of property of the Company (including intangible assets such as
goodwill) on the Company’s books.
(b)
Tax Status of the Securitization Bond Transactions. It is the intention of the
parties hereto that this Agreement be interpreted in a manner that is consistent with
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Revenue Procedure 2005-62, 2005-2 CB 507. Anything to the contrary in this Agreement
notwithstanding, for federal income tax reporting purposes, the Members agree (i) to treat
the Securitized Bonds as the debt of the Members rather than as the debt (or any other type
of obligation) of either the Issuer LLC or Company, (ii) to treat neither the creation of the
Securitized Property pursuant to the Financing Order; nor the purchase and sale of the
Securitized Property pursuant to the Property Sale Agreements; nor the sale of the
Securitized Bonds pursuant to the Securitized Bond Purchase Agreement; nor the receipt
of the Securitized Bond sale proceeds, as resulting in gross income to either the Members,
the Issuer LLC or the Company and (iii) to treat the securitized charges collected by each
Member in the same manner as any other charge for service collected by such Member.
Section 16. Limited Liability. None of the Members shall have any liability for the
obligations of the Company except to the extent required by the Act.
Section 17. Amendment. Subject to the provisions of Sections 9, 10 and 20, this
Agreement may be amended only in a writing signed by each of the Members and the Manager.
Section 18. Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED UNDER THE SUBSTANTIVE LAWS OF THE STATE OF DELAWARE
WITHOUT GIVING EFFECT TO CONFLICTS OF LAW PRINCIPLES OF SUCH STATE.
Section 19. Severability. Every term and provision of this Agreement (other than the
terms and provisions of Section 20) is intended to be severable, and if any such term or provision
of this Agreement is illegal or invalid for any reason whatsoever, such illegality or invalidity shall
not affect the legality or validity of the remainder of this Agreement. The preceding sentence shall
be of no force or effect if the consequence of enforcing the remainder of this Agreement without
such illegal or invalid term or provision would be to cause any party to lose the benefit of its
economic bargain.
Section 20.

Special Purpose Entity Provisions.

(a)
Notwithstanding any other provision of this Agreement to the contrary, the
Company shall not do any of the following:
(i)
3 hereof;

engage in any business or activity other than as set forth in Section

(ii)
except as contemplated by the Transaction Documents, enter into
transactions with Affiliates unless such transactions are on an arm’s-length basis,
on commercially reasonable terms and on terms no less favorable than would be
obtained in a comparable arm’s-length transaction with an unrelated third party.
(iii)
or in part;

to the fullest extent permitted by law, dissolve or liquidate, in whole

(iv)
divide, consolidate or merge with or into any other entity or sell,
lease, assign, convey or otherwise transfer all or substantially all of its properties
and assets to any Person; or
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(v)
insolvent.

take any action that knowingly shall cause the Company to become

(b)
Notwithstanding any other provision of this Agreement to the contrary, the
Company shall:
(i)
maintain books, records, resolutions and agreements as official
records and separate from each other Person;
(ii)

maintain its bank accounts separate from each other Person;

(iii) not commingle its assets with those of any other Person and hold all
of its assets in its own name except as contemplated by the Transaction Documents;
(iv)

conduct its own business in its own name;

(v)
maintain separate financial statements, showing its assets and
liabilities separate and apart from those of each other Person and not have its assets
listed on the financial statements of another Person, except as required by U.S.
generally accepted accounting principles consistently applied (“GAAP”);
(vi)

pay its own liabilities and expenses only out of its own funds;

(vii) observe all limited liability company and other organizational
formalities and comply in all material respects with the terms of this Agreement;
(viii) not guarantee or become obligated for the debts of any other Person
except as contemplated by the Transaction Documents;
(ix)
not hold out its credit as being available to satisfy the obligations of
any other Person;
(x)
not incur any indebtedness except as contemplated by the
Transaction Documents;
(xi)
allocate fairly and reasonably any overhead expenses that are shared
with an Affiliate (including, without limitation, telephone and other utility charges,
the services of shared employees, consultants and agents, and reasonable legal and
auditing expenses), and other items of cost and expense shared between the
Company and any of its Affiliates, on the basis of actual use to the extent
practicable, and to the extent such allocation is not practicable, on a basis
reasonably related to actual use or the value of services rendered;
(xii) use separate stationery, invoices, and checks bearing its own name
(or under any name licensed pursuant to any trademark license or similar
agreement);
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(xiii) not pledge its assets for the benefit of any other Person or make any
loans or advances to any entity except as contemplated by the Transaction
Documents;
(xiv)

hold itself out as a separate entity;

(xv) correct any known or suspected misunderstanding regarding its
separate identity;
(xvi)

not identify itself or hold itself out as a division of any other Person;

(xvii) maintain adequate capital in light of its current and contemplated
business operations;
(xviii) file separate tax returns from those of each other Person but only if
required by law;
(xix) maintain its assets in such a manner that it will not be costly or
difficult to segregate, ascertain or identify its individual assets from those of any
other Person;
(xx) compensate all employees, consultants and agents from the
Company’s own funds for services provided to the Company by such employees,
consultants and agents, and, to the extent any employee, consultant or agent of the
Company is also an employee, consultant or agent of an Affiliate of the Company,
allocate the compensation of such employee, consultant or agent between the
Company and such Affiliate on a basis which reflects the respective services
rendered to the Company and such Affiliate;
(xxi) treat the transfer of the Securitized Property from each of the
Members to the Issuer LLC as a true sale under SB 1580; and
(xxii) 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 each of the Members in proportion to and as secured by the Securitized Property
transferred to the Issuer LLC unless otherwise required by appropriate taxing
authorities.
(c)
Bankruptcy Actions. Notwithstanding any other provision of this
Agreement to the contrary, the Company shall not take any Bankruptcy Action without the
affirmative unanimous vote of the Members.
(d)
Amendment. Notwithstanding any other provision of this Agreement to the
contrary, the Company shall not amend or modify the Certificate of Formation or this
Agreement without the affirmative unanimous vote of the Members and the affirmative
vote of the Manager; provided that the Manager may amend Schedule A attached hereto
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from time to time to reflect the Percentage Interests and Capital Contributions made by the
Members.
Section 21. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original of this Agreement and all of which
together shall constitute one and the same instrument.
[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned have caused this Limited Liability Company
Agreement of the Company to be executed as of the date and year above first written.
MEMBERS:
BARTLETT ELECTRIC COOPERATIVE,
INC.,
a Texas electric cooperative corporation
By:
Name:
Title:
FORT BELKNAP ELECTRIC
COOPERATIVE, INC.,
a Texas electric cooperative corporation
By:
Name:
Title:
HAMILTON COUNTY ELECTRIC
COOPERATIVE, INC.,
a Texas electric cooperative corporation
By:
Name:
Title:

HEART OF TEXAS ELECTRIC
COOPERATIVE, INC.,
a Texas electric cooperative corporation
By:
Name:
Title:

Signature Page to Limited Liability Company Agreement of
[Brazos Securitization Holdco] LLC
C-32

HILCO ELECTRIC COOPERATIVE, INC.,
a Texas electric cooperative corporation
By:
Name:
Title:

MID-SOUTH ELECTRIC COOPERATIVE
ASSOCIATION,
a Texas electric cooperative corporation
By:
Name:
Title:
NAVARRO COUNTY ELECTRIC
COOPERATIVE, INC.,
a Texas electric cooperative corporation
By:
Name:
Title:
NAVASOTA VALLEY ELECTRIC
COOPERATIVE, INC.,
a Texas electric cooperative corporation
By:
Name:
Title:
COOKE
COUNTY
ELECTRIC
COOPERATIVE
ASSOCIATION
DBA
PENTEX ENERGY
a Texas electric cooperative corporation
By:
Name:
Title:

Signature Page to Limited Liability Company Agreement of
[Brazos Securitization Holdco] LLC
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WISE ELECTRIC COOPERATIVE, INC.,
a Texas electric cooperative corporation
By:
Name:
Title:
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MANAGER:
BRAZOS ELECTRIC POWER
COOPERATIVE, INC.,
a Texas electric cooperative corporation
By:
Name:
Title:
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[Brazos Securitization Holdco] LLC
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SCHEDULE A
Percentage Interest1

Capital Contribution

[__]%

0.5% of initial principal
amount of the Bonds
multiplied by Percentage
Interest of Member

[__]%

0.5% of initial principal
amount of the Bonds
multiplied by Percentage
Interest of Member

[__]%

0.5% of initial principal
amount of the Bonds
multiplied by Percentage
Interest of Member

[__]%

0.5% of initial principal
amount of the Bonds
multiplied by Percentage
Interest of Member

[__]%

0.5% of initial principal
amount of the Bonds
multiplied by Percentage
Interest of Member

[__]%

0.5% of initial principal
amount of the Bonds
multiplied by Percentage
Interest of Member

Navarro County Electric
Cooperative, Inc.

[__]%

0.5% of initial principal
amount of the Bonds
multiplied by Percentage
Interest of Member

Navasota Valley Electric
Cooperative, Inc.

[__]%

0.5% of initial principal
amount of the Bonds

Member

Bartlett Electric
Cooperative, Inc.

Fort Belknap Electric
Cooperative, Inc.

Hamilton County Electric
Cooperative, Inc.

Heart Of Texas Electric
Cooperative, Inc.

Hilco Electric Cooperative,
Inc.

Mid-South Electric
Cooperative Association

1

NOTE: to be the same as the Allocation Factor.
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multiplied by Percentage
Interest of Member

[__]%

0.5% of initial principal
amount of the Bonds
multiplied by Percentage
Interest of Member

Wise Electric Cooperative,
Inc.

[__]%

0.5% of initial principal
amount of the Bonds
multiplied by Percentage
Interest of Member

Total:

100%

0.5% of the initial principal
balance of the Bonds

Cooke County Electric
Cooperative Association
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EXHIBIT D
ESTIMATE OF UPFRONT FINANCING COSTS1
Exhibit D: Estimate of Upfront Financing Costs
Rating Agency - Moody's
Issuer Counsel (NRF, Eversheds)
Consultants (C&A, BRG, Guernsey)
Phase 1 Structuring Fee (JP Morgan)
Underwriting and Placement Fees*
Investor Marketing (Roadshow: Slides + Audio)
Printing/Online OM Posting
Trustee Fee (Upfront)
Dataroom Fee (17g-5)
Trustee Counsel
Delaware Counsel
Contingency
Total Upfront Financing Cost

$

$

660,000
2,516,216
1,838,302
654,167
6,964,082
7,000
10,000
5,000
4,000
30,000
15,000
100,000
12,803,767

*Underwriting and Placement Fees include underwriter/placement agent's
counsel fees as well as other out-of-pocket expenses.

1

Excludes any additional amounts that may be required for additional credit enhancement for the Bonds.

105731584.22

D-1

EXHIBIT E
ESTIMATE OF ONGOING FINANCING COSTS

Exhibit E: Estimate of Ongoing Financing Costs
Master Servicing Fee
$
Member Servicing Fee
Trustee
Dataroom (17g-5)
Legal
Auditor Fee
Moodys
Independent Manager
Miscellaneous
Total Ongoing Financing Costs
$
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354,500
354,500
15,000
7,500
10,000
35,000
46,000
10,000
10,000
842,500

EXHIBIT F (1-10)
FORMS OF TARIFFS
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EXHIBIT F-1
FORM OF TARIFF FOR BARTLETT ELECTRIC COOPERATIVE, INC.
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BARTLETT ELECTRIC COOPERATIVE, INC.
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

APPLICABILITY: This Securitized Cost Recovery Factor (SCRF) rider is applicable in all service areas of
Bartlett Electric Cooperative, Inc. (the “Cooperative”) and to all Customers of the Cooperative other than
Excluded Customers and shall be a rate schedule and part of the Bartlett Electric Cooperative, Inc. Electric
Tariffs (the “Cooperative’s Tariff”) and shall apply pursuant the Cooperative’s Tariff. This rider is
irrevocable and nonbypassable.
PURPOSE: To recover from Customers served the amounts necessary to service, repay, and administer
the bonds (the “Securitized Bonds”) associated with paying the wholesale power costs and other costs
arising out of Winter Storm Uri as more fully described in and issued pursuant to the terms and conditions
the financing order of the Cooperative, approved by the board of directors of the Cooperative on
[___________], 2022 (the “Financing Order”). The terms and conditions of this rider shall comply in all
respects with, and be subject to, the terms and conditions of the Financing Order, and if there is a conflict
between the terms and conditions of this rider and those of the Financing Order, the terms and conditions
of the Financing Order shall control. Capitalized terms used herein and not defined herein are defined in
the Financing Order.
TERM: The charges associated with repaying the Securitized Bonds (“Securitized Charges”) imposed by
this rider shall become effective the first billing cycle following the issuance of the Securitized Bonds and
shall remain in effect until the complete repayment and retirement of the Securitized Bonds and payment
in full of the Ongoing Financing Costs.
ALLOCATION: Costs associated with repaying the Securitized Bonds shall be collected under the
Securitized Charges described below; provided, however, the Securitized Charges shall not be billed to
any Excluded Customer as provided in the Financing Order.
SECURITIZED CHARGES: The Securitized Charges shall be calculated by the Master Servicer and provided
to the Cooperative pursuant to the terms and conditions of the Master Servicing Agreement and the
Financing Order. The Securitized Charges include:
A. Securitized Cost Recovery Factor (SCRF) – Energy Rate
This rate shall apply to all Customers except Excluded Customers and Contract Rate Customers.
The charges shall be computed as follows:
SCRF Energy = (A - B)
kWhs

Where:
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BARTLETT ELECTRIC COOPERATIVE, INC.
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

SCRF - Energy = Securitized Cost Recovery Factor (expressed in $ per kWh) to be
applied to energy sales (excluding energy sales for Contract Rate
Customers and Excluded Customers) for the Calculation Period
(as defined in the Cooperative’s Servicing Agreement).
A

= Net Periodic Billing Requirement.

B

= Total projected Securitized Charge collections from Contract
Rate Customers in the Calculation Period.

KWhs

= Total estimated energy sales (excluding energy sales for
Contract Rate Customers and Excluded Customers) for the
Calculation Period.

B. Securitized Cost Recovery Factor (SCRF) – Contract Rate
The Contract Rate shall be applicable to certain Customers who have energy supply options
to serve their electrical requirements, and shall be made available pursuant to the same
procedures established by the Cooperative under Public Utility Regulatory Act § 41.061(e).
This Rate is only applicable to Customers connected after the Winter Storm Uri event and
meeting the following criteria:
Load Size:
Annual Average Load Factor

Greater than 5 MW
Greater than 70%

Securitized Contract Monthly Rate:
$0.00050 per kWh in the billing period.
The Contract Rate will be the lesser of the SCRF Energy Rate in effect on the Cut-Off Date for
the applicable Calculation Period or the Monthly Rate.
BILLING:
For Customers who take service from the Cooperative (or its successors) under Cooperative’s net
metering service or avoided cost distributed generation service, the factors of this rider shall apply to
the gross kWh delivered by the Cooperative to serve the Customer’s load.
TRUE UP: The Securitized Charges imposed by this rider shall be set and adjusted from time to time as set
forth in any True-Up Letter delivered to the Cooperative by the Master Servicer for the Securitized Bonds,
delivered under the terms of and in accordance with the Financing Order and the Master Servicing
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BARTLETT ELECTRIC COOPERATIVE, INC.
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

Agreement, by and between Brazos Securitization LLC and Brazos Electric Power Cooperative, Inc. The
Securitized Charges set forth in any such True-Up Letter is hereby incorporated by reference. The
calculation of any such True-Up is not subject to notice, review, appeal or protest, except for the review
for mathematical accuracy as permitted by the Financing Order.
NON-BYPASSABILITY: The Cooperative, as Member Servicer, and any successor servicer, must collect the
Securitized Charges from all of its Customers connected to the Cooperative’s system assets and taking
service, other than Excluded Customers, regardless of whether such assets continue to be owned by the
Cooperative or whether such Customers switch to another retail electric service provider or new on-site
generation.
Any Customer (excluding Excluded Customers) that disconnects from the Cooperative’s system and
connects to another electric service provider must either pay a termination fee or continue to pay the
Securitized Charges, which will be collected by the Cooperative, its servicer, any entity providing electric
transmission or distribution services, or any retail electric provider providing services to the disconnecting
customer, provided, however, that such collection will be performed in a manner as determined by the
Cooperative that will not adversely affect the ratings on the Securitized Bonds. In the event a Customer
adds on-site generation, the Cooperative shall collect the Securitized Charges from the Customer based
on the terms as defined in “Billing”.
The termination fee shall equal:
Average annual amount of Securitized Charges billed to the Customer over the previous twelve months
(or an approximate annualized amount) times the remaining years that the Securitized Bonds are
scheduled to be outstanding; provided, however, if the Customer connects to another electric service
provider prior to the issuance of the Securitized Bonds, the termination fee shall equal the product of (i)
such Customer’s previous twelve months of energy usage, multiplied by (ii) the SCRF Energy Rate
applicable in the first month after the Securitized Bonds are issued, multiplied (iii) by the remaining
number of years the Securitized Bonds are scheduled to be outstanding.
EXCLUDED CUSTOMERS: Customers that are not subject to the Securitized Charges because they were
served under the Cooperative’s large power flow-through tariff that directly assigns power cost and
satisfied their cost responsibility prior to the effectiveness of the Financing Order, as identified in the
Financing Order.
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EXHIBIT F-2
FORM OF TARIFF FOR FORT BELKNAP ELECTRIC COOPERATIVE, INC
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FORT BELKNAP ELECTRIC COOPERATIVE
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

APPLICABILITY: This Securitized Cost Recovery Factor (SCRF) rider is applicable in all service areas of Fort
Belknap Electric Cooperative, Inc. (the “Cooperative”) and to all Customers of the Cooperative other than
Excluded Customers and shall be a rate schedule and part of the Fort Belknap Electric Cooperative, Inc.
Tariff for Electric Service (the “Cooperative’s Tariff”) and shall apply pursuant the Cooperative’s Tariff. This
rider is irrevocable and nonbypassable.
PURPOSE: To recover from Customers served the amounts necessary to service, repay, and administer
the bonds (the “Securitized Bonds”) associated with paying the wholesale power costs and other costs
arising out of Winter Storm Uri as more fully described in and issued pursuant to the terms and conditions
the financing order of the Cooperative, approved by the board of directors of the Cooperative on
[___________], 2022 (the “Financing Order”). The terms and conditions of this rider shall comply in all
respects with, and be subject to, the terms and conditions of the Financing Order, and if there is a conflict
between the terms and conditions of this rider and those of the Financing Order, the terms and conditions
of the Financing Order shall control. Capitalized terms used herein and not defined herein are defined in
the Financing Order.
TERM: The charges associated with repaying the Securitized Bonds (“Securitized Charges”) imposed by
this rider shall become effective the first billing cycle following the issuance of the Securitized Bonds and
shall remain in effect until the complete repayment and retirement of the Securitized Bonds and payment
in full of the Ongoing Financing Costs.
ALLOCATION: Costs associated with repaying the Securitized Bonds shall be collected under the
Securitized Charges described below; provided, however, the Securitized Charges shall not be billed to
any Excluded Customer as provided in the Financing Order.
SECURITIZED CHARGES: The Securitized Charges shall be calculated by the Master Servicer and provided
to the Cooperative pursuant to the terms and conditions of the Master Servicing Agreement and the
Financing Order. The Securitized Charges include:
A. Securitized Cost Recovery Factor (SCRF) – Energy Rate
This rate shall apply to all Customers except Excluded Customers, Direct Charge Customers, and
Contract Rate Customers.
The charges shall be computed as follows:
SCRF Energy = (A - B)
kWhs
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FORT BELKNAP ELECTRIC COOPERATIVE
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

Where:
SCRF - Energy = Securitized Cost Recovery Factor (expressed in $ per kWh) to be
applied to energy sales (excluding energy sales for Direct Charge,
Contract Rate and Excluded Customers) for the Calculation
Period (as defined in the Cooperative’s Servicing Agreement).
A

= Net Periodic Billing Requirement.

B

= Total projected Securitized Charge collections from SCRF
Direct Charge Customers and Contract Rate Customers in the
Calculation Period.

KWhs

= Total estimated energy sales (excluding energy sales for Direct
Charge, Contract Rate and Excluded Customers) for the
Calculation Period.

B. Securitized Cost Recovery Factor (SCRF) – Direct Charge
SCRF – Direct Charge: Securitized Cost Recovery Factor (expressed in $ per month)
determined for each SCRF Direct Charge Customer of the Cooperative as set forth in the
Financing Order.
C. Securitized Cost Recovery Factor (SCRF) – Contract Rate
The Contract Rate shall be applicable to certain Customers who have energy supply options
to serve their electrical requirements, and shall be made available pursuant to the same
procedures established by the Cooperative under Public Utility Regulatory Act § 41.061(e).
This Rate is only applicable to Customers connected after the Winter Storm Uri event and
meeting the following criteria:
Load Size
Annual Average Load Factor

Greater than 3MW
Greater than 70%

Securitized Contract Monthly Rate:
$0.005 per kWh in the billing period.
The Contract Rate will be the lesser of the SCRF Energy Rate in effect on the Cut-Off Date for
the applicable Calculation Period or the Monthly Rate.
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FORT BELKNAP ELECTRIC COOPERATIVE
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

BILLING:
For Customers who take service from the Cooperative (or its successors) under Cooperative’s net
metering service or avoided cost distributed generation service, the factors of this rider shall apply to
the gross kWh delivered by the Cooperative to serve the Customer’s load.
TRUE UP: The Securitized Charges imposed by this rider shall be set and adjusted from time to time as set
forth in any True-Up Letter delivered to the Cooperative by the Master Servicer for the Securitized Bonds,
delivered under the terms of and in accordance with the Financing Order and the Master Servicing
Agreement, by and between Brazos Securitization LLC and Brazos Electric Power Cooperative, Inc. The
Securitized Charges set forth in any such True-Up Letter is hereby incorporated by reference. The
calculation of any such True-Up is not subject to notice, review, appeal or protest, except for the review
for mathematical accuracy as permitted by the Financing Order.
NON-BYPASSABILITY: The Cooperative, as Member Servicer, and any successor servicer, must collect the
Securitized Charges from all of its Customers connected to the Cooperative’s system assets and taking
service, other than Excluded Customers, regardless of whether such assets continue to be owned by the
Cooperative or whether such Customers switch to another retail electric service provider or new on-site
generation.
Any Customer (excluding Excluded Customers) that disconnects from the Cooperative’s system and
connects to another electric service provider must either pay a termination fee or continue to pay the
Securitized Charges, which will be collected by the Cooperative, its servicer, any entity providing electric
transmission or distribution services, or any retail electric provider providing services to the disconnecting
customer, provided, however, that such collection will be performed in a manner as determined by the
Cooperative that will not adversely affect the ratings on the Securitized Bonds. In the event a Customer
adds on-site generation, the Cooperative shall collect the Securitized Charges from the Customer based
on the terms as defined in “Billing”.
The termination fee shall equal:
Average annual amount of Securitized Charges billed to the Customer over the previous twelve
months (or an approximate annualized amount) times the remaining years that the Securitized
Bonds are scheduled to be outstanding.
EXCLUDED CUSTOMERS: Customers not subject to the Securitized Charges because they were served
under the Cooperative’s large power flow-through tariff that directly assigns power cost and satisfied their
cost responsibility prior to the effectiveness of the Financing Order, as identified in the Financing Order.
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HAMILTON COUNTY ELECTRIC COOPERATIVE
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

APPLICABILITY: This Securitized Cost Recovery Factor (SCRF) rider is applicable in all service areas of
Hamilton County Electric Cooperative Association (the “Cooperative”) and to all Customers of the
Cooperative other than Excluded Customers and shall be a rate schedule and part of the Hamilton County
Electric Cooperative Association Electric Tariffs (the “Cooperative’s Tariff”) and shall apply pursuant the
Cooperative’s Tariff. This rider is irrevocable and nonbypassable.
PURPOSE: To recover from Customers served the amounts necessary to service, repay, and administer
the bonds (the “Securitized Bonds”) associated with paying the wholesale power costs and other costs
arising out of Winter Storm Uri as more fully described in and issued pursuant to the terms and conditions
the financing order of the Cooperative, approved by the board of directors of the Cooperative on
[___________], 2022 (the “Financing Order”). The terms and conditions of this rider shall comply in all
respects with, and be subject to, the terms and conditions of the Financing Order, and if there is a conflict
between the terms and conditions of this rider and those of the Financing Order, the terms and conditions
of the Financing Order shall control. Capitalized terms used herein and not defined herein are defined in
the Financing Order.
TERM: The charges associated with repaying the Securitized Bonds (“Securitized Charges”) imposed by
this rider shall become effective the first billing cycle following the issuance of the Securitized Bonds and
shall remain in effect until the complete repayment and retirement of the Securitized Bonds and payment
in full of the Ongoing Financing Costs.
ALLOCATION: Costs associated with repaying the Securitized Bonds shall be collected under the
Securitized Charges described below; provided, however, the Securitized Charges shall not be billed to
any Excluded Customer as provided in the Financing Order.
SECURITIZED CHARGES: The Securitized Charges shall be calculated by the Master Servicer and provided
to the Cooperative pursuant to the terms and conditions of the Master Servicing Agreement and the
Financing Order. The Securitized Charges include:
A. Securitized Cost Recovery Factor (SCRF) – Energy Rate
This rate shall apply to all Customers except Excluded Customers and Contract Rate Customers.
The charges shall be computed as follows:
SCRF Energy = (A - B)
kWhs

Where:
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STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

SCRF - Energy = Securitized Cost Recovery Factor (expressed in $ per kWh) to be
applied to energy sales (excluding energy sales for Contract Rate
Customers and Excluded Customers) for the Calculation Period
(as defined in the Cooperative’s Servicing Agreement).
A

= Net Periodic Billing Requirement.

B

= Total projected Securitized Charge collections from Contract
Rate Customers in the Calculation Period.

KWhs

= Total estimated energy sales (excluding energy sales for
Contract Rate Customers and Excluded Customers) for the
Calculation Period.

B. Securitized Cost Recovery Factor (SCRF) – Contract Rate
The Contract Rate shall be applicable to certain Customers who have energy supply options
to serve their electrical requirements, and shall be made available pursuant to the same
procedures established by the Cooperative under Public Utility Regulatory Act § 41.061(e).
This Rate is only applicable to Customers connected after the Winter Storm Uri event and
meeting the following criteria:
Load Size:
Annual Average Load Factor

Greater than 5 MW
Greater than 70%

Securitized Contract Monthly Rate:
$0.00050 per kWh in the billing period.
The Contract Rate will be the lesser of the SCRF Energy Rate in effect on the Cut-Off Date for
the applicable Calculation Period or the Monthly Rate.
BILLING:
For Customers who take service from the Cooperative (or its successors) under Cooperative’s net
metering service or avoided cost distributed generation service, the factors of this rider shall apply to
the gross kWh delivered by the Cooperative to serve the Customer’s load.
TRUE UP: The Securitized Charges imposed by this rider shall be set and adjusted from time to time as set
forth in any True-Up Letter delivered to the Cooperative by the Master Servicer for the Securitized Bonds,
delivered under the terms of and in accordance with the Financing Order and the Master Servicing
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HAMILTON COUNTY ELECTRIC COOPERATIVE
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

Agreement, by and between Brazos Securitization LLC and Brazos Electric Power Cooperative, Inc. The
Securitized Charges set forth in any such True-Up Letter is hereby incorporated by reference. The
calculation of any such True-Up is not subject to notice, review, appeal or protest, except for the review
for mathematical accuracy as permitted by the Financing Order.
NON-BYPASSABILITY: The Cooperative, as Member Servicer, and any successor servicer, must collect the
Securitized Charges from all of its Customers connected to the Cooperative’s system assets and taking
service, other than Excluded Customers, regardless of whether such assets continue to be owned by the
Cooperative or whether such Customers switch to another retail electric service provider or new on-site
generation.
Any Customer (excluding Excluded Customers) that disconnects from the Cooperative’s system and
connects to another electric service provider must either pay a termination fee or continue to pay the
Securitized Charges, which will be collected by the Cooperative, its servicer, any entity providing electric
transmission or distribution services, or any retail electric provider providing services to the disconnecting
customer, provided, however, that such collection will be performed in a manner as determined by the
Cooperative that will not adversely affect the ratings on the Securitized Bonds. In the event a Customer
adds on-site generation, the Cooperative shall collect the Securitized Charges from the Customer based
on the terms as defined in “Billing”.
The termination fee shall equal:
Average annual amount of Securitized Charges billed to the Customer over the previous twelve months
(or an approximate annualized amount) times the remaining years that the Securitized Bonds are
scheduled to be outstanding.
EXCLUDED CUSTOMERS: Customers that are not subject to the Securitized Charges because they were
served under the Cooperative’s large power flow-through tariff that directly assigns power cost and
satisfied their cost responsibility prior to the effectiveness of the Financing Order, as identified in the
Financing Order.
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HEART OF TEXAS ELECTRIC COOPERATIVE, INC.
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Effective Date ______

APPLICABILITY: This Securitized Cost Recovery Factor (SCRF) rider is applicable in all service areas of the
Heart of Texas Electric Cooperative, Inc. (the “Cooperative”) and to all Customers of the Cooperative
other than Excluded Customers and shall be a rate schedule and part of the Tariff for Electric Service (the
“Cooperative’s Tariff”) and shall apply pursuant the Cooperative’s Tariff. This rider is irrevocable and
nonbypassable.
PURPOSE: To recover from Customers served the amounts necessary to service, repay, and administer
the bonds (the “Securitized Bonds”) associated with paying the wholesale power costs and other costs
arising out of Winter Storm Uri as more fully described in and issued pursuant to the terms and conditions
the financing order of the Cooperative, approved by the board of directors of the Cooperative on _______,
2022 (the “Financing Order”). The terms and conditions of this rider shall comply in all respects with, and
be subject to, the terms and conditions of the Financing Order, and if there is a conflict between the terms
and conditions of this rider and those of the Financing Order, the terms and conditions of the Financing
Order shall control. Capitalized terms used herein and not defined herein are defined in the Financing
Order.
TERM: The charges associated with repaying the Securitized Bonds (“Securitized Charges”) imposed by
this rider shall become effective the first billing cycle following the issuance of the Securitized Bonds and
shall remain in effect until the complete repayment and retirement of the Securitized Bonds and payment
in full of the Ongoing Financing Costs.
ALLOCATION: Costs associated with repaying the Securitized Bonds shall be collected under the
Securitized Charges described below; provided, however, the Securitized Charges shall not be billed to
any Excluded Customer as provided in the Financing Order.
SECURITIZED CHARGES: The Securitized Charges shall be calculated by the Master Servicer and provided
to the Cooperative pursuant to the terms and conditions of the Master Servicing Agreement and the
Financing Order. The Securitized Charges include:
A. Securitized Cost Recovery Factor (SCRF) – Energy Rate
This rate shall apply to all Customers except Excluded Customers and Contract Rate Customers.
The charges shall be computed as follows:
SCRF Energy = (A - B)
kWhs

Where:
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HEART OF TEXAS ELECTRIC COOPERATIVE, INC.
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Effective Date ______

SCRF - Energy = Securitized Cost Recovery Factor (expressed in $ per kWh) to be
applied to energy sales (excluding energy sales for Contract Rate
Customers and Excluded Customers) for the Calculation Period
(as defined in the Cooperative’s Servicing Agreement).
A

= Net Periodic Billing Requirement.

B

= Total projected Securitized Charge collections from Contract
RateCustomers in the Calculation Period.

KWhs

= Total estimated energy sales (excluding energy sales for
Contract Rate Customers and Excluded Customers) for the
Calculation Period.

B. Securitized Cost Recovery Factor (SCRF) – Contract Rate
The Contract Rate shall be applicable to certain Customers who have energy supply options
to serve their electrical requirements, and shall be made available pursuant to the same
procedures established by the Cooperative under Public Utility Regulatory Act § 41.061(e).
This Rate is only applicable to Customers connected after the Winter Storm Uri event and
meeting the following criteria:
Load Size
Annual Average Load Factor

Greater than 5MW
Greater than 70%

Securitized Contract Rate:
10% of all rate components billed to the customer by the Cooperative other than those
charges related to power supply, including but not limited to, generation capacity and
energy, transmission and distribution delivery, ancillary services or charges billed by a third
party not related to cooperative owned and or maintained assets.
BILLING:
For Customers who take service from the Cooperative (or its successors) under Cooperative’s net
metering service or avoided cost distributed generation service, the factors of this rider shall apply to
the gross kWh delivered by the Cooperative to serve the Customer’s load.
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HEART OF TEXAS ELECTRIC COOPERATIVE, INC.
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Effective Date ______

TRUE UP: The Securitized Charges imposed by this rider shall be set and adjusted from time to time as set
forth in any True-Up Letter delivered to the Cooperative by the Master Servicer for the Securitized Bonds,
delivered under the terms of and in accordance with the Financing Order and the Master Servicing
Agreement, by and between Brazos Securitization LLC and Brazos Electric Power Cooperative, Inc. The
Securitized Charges set forth in any such True-Up Letter is hereby incorporated by reference. The
calculation of any such True-Up is not subject to notice, review, appeal or protest, except for the review
for mathematical accuracy as permitted by the Financing Order.
NON-BYPASSABILITY: The Cooperative, as Member Servicer, and any successor servicer, must collect the
Securitized Charges from all of its Customers connected to the Cooperative’s system assets and taking
service, other than Excluded Customers, regardless of whether such assets continue to be owned by the
Cooperative or whether such Customers switch to another retail electric service provider or new on-site
generation.
Any Customer (excluding Excluded Customers) that disconnects from the Cooperative’s system and
connects to another electric service provider must either pay a termination fee or continue to pay the
Securitized Charges, which will be collected by the Cooperative, its servicer, any entity providing electric
transmission or distribution services, or any retail electric provider providing services to the disconnecting
customer, provided, however, that such collection will be performed in a manner as determined by the
Cooperative that will not adversely affect the ratings on the Securitized Bonds. In the event a Customer
adds on-site generation, the Cooperative shall collect the Securitized Charges from the Customer based
on the terms as defined in “Billing”.
The termination fee shall equal:
Average annual amount of Securitized Charges billed to the Customer over the previous twelve months
(or an approximate annualized amount) times the remaining years that the Securitized Bonds are
scheduled to be outstanding.
EXCLUDED CUSTOMERS: Customers that are not subject to the Securitized Charges because they were
served under the Cooperative’s large power flow-through tariff that directly assigns power cost and
satisfied their cost responsibility prior to the effectiveness of the Financing Order, as identified in the
Financing Order.
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HILCO ELECTRIC COOPERATIVE, INC.
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

APPLICABILITY: This Securitized Cost Recovery Factor (SCRF) rider is applicable in all service areas of the
Hilco Electric Cooperative, Inc. (the “Cooperative”) and to all Customers of the Cooperative other than
Excluded Customers and shall be a rate schedule and part of the Tariff for Electric Service (the
“Cooperative’s Tariff”) and shall apply pursuant the Cooperative’s Tariff. This rider is irrevocable and
nonbypassable.
PURPOSE: To recover from Customers served the amounts necessary to service, repay, and administer
the bonds (the “Securitized Bonds”) associated with paying the wholesale power costs and other costs
arising out of Winter Storm Uri as more fully described in and issued pursuant to the terms and conditions
the financing order of the Cooperative, approved by the board of directors of the Cooperative on
[___________], 2022 (the “Financing Order”). The terms and conditions of this rider shall comply in all
respects with, and be subject to, the terms and conditions of the Financing Order, and if there is a conflict
between the terms and conditions of this rider and those of the Financing Order, the terms and conditions
of the Financing Order shall control. Capitalized terms used herein and not defined herein are defined in
the Financing Order.
TERM: The charges associated with repaying the Securitized Bonds (“Securitized Charges”) imposed by
this rider shall become effective the first billing cycle following the issuance of the Securitized Bonds and
shall remain in effect until the complete repayment and retirement of the Securitized Bonds and payment
in full of the Ongoing Financing Costs.
ALLOCATION: Costs associated with repaying the Securitized Bonds shall be collected under the
Securitized Charges described below; provided, however, the Securitized Charges shall not be billed to
any Excluded Customer as provided in the Financing Order.
SECURITIZED CHARGES: The Securitized Charges shall be calculated by the Master Servicer and provided
to the Cooperative pursuant to the terms and conditions of the Master Servicing Agreement and the
Financing Order. The Securitized Charges include:
A. Securitized Cost Recovery Factor (SCRF) – Energy Rate
This rate shall apply to all Customers except Excluded Customers, Direct Charge Customers, and
Contract Rate Customers.
The charges shall be computed as follows:
SCRF Energy = (A - B)
kWhs
Where:

47666390.5
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HILCO ELECTRIC COOPERATIVE, INC.
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

SCRF - Energy = Securitized Cost Recovery Factor (expressed in $ per kWh) to be
applied to energy sales (excluding energy sales for Direct Charge,
Contract Rate and Excluded Customers) for the Calculation
Period (as defined in the Cooperative’s Servicing Agreement).
A

= Net Periodic Billing Requirement.

B

= Total projected Securitized Charge collections from Direct
Charge Customers and Contract Rate Customers in the
Calculation Period.

KWhs

= Total estimated energy sales (excluding energy sales for Direct
Charge, Contract Rate and Excluded Customers) for the
Calculation Period.

B. Securitized Cost Recovery Factor (SCRF) – Direct Charge
SCRF – Direct Charge: Securitized Cost Recovery Factor (expressed in $ per month)
determined for each SCRF Direct Charge Customer of the Cooperative as set forth in the
Financing Order.
C. Securitized Cost Recovery Factor (SCRF) – Contract Rate
The Contract Rate shall be applicable to certain Customers who have energy supply options
to serve their electrical requirements, and shall be made available pursuant to the same
procedures established by the Cooperative under Public Utility Regulatory Act § 41.061(e).
This Rate is only applicable to Customers connected after the Winter Storm Uri event and
meeting the following criteria:
Load Size

Greater than 1 MW

Securitized Contract Monthly Rate:
Equal to 10% of the SCRF - Energy Rate Rate in effect on the Cut-Off Date for the applicable
Calculation Period.

BILLING:

47666390.5
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HILCO ELECTRIC COOPERATIVE, INC.
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

For Customers who take service from the Cooperative (or its successors) under Cooperative’s net
metering service or avoided cost distributed generation service, the factors of this rider shall apply to
the gross kWh of energy required to serve the Customer’s load. If metering is not installed to obtain
gross kWh, a calculation may be used to determine the estimated kWh generated from the installed
DER. The estimated DER kWh generated may be added to the gross kWh delivered by the Cooperative
to which the total SCRF factor will be applied.
TRUE UP: The Securitized Charges imposed by this rider shall be set and adjusted from time to time as set
forth in any True-Up Letter delivered to the Cooperative by the Master Servicer for the Securitized Bonds,
delivered under the terms of and in accordance with the Financing Order and the Master Servicing
Agreement, by and between Brazos Securitization LLC and Brazos Electric Power Cooperative, Inc. The
Securitized Charges set forth in any such True-Up Letter is hereby incorporated by reference. The
calculation of any such True-Up is not subject to notice, review, appeal or protest, except for the review
for mathematical accuracy as permitted by the Financing Order.
NON-BYPASSABILITY: The Cooperative, as Member Servicer, and any successor servicer, must collect the
Securitized Charges from all of its Customers connected to the Cooperative’s system assets and taking
service, other than Excluded Customers, regardless of whether such assets continue to be owned by the
Cooperative or whether such Customers switch to another retail electric service provider or new on-site
generation.
Any Customer (excluding Excluded Customers) that disconnects from the Cooperative’s system and
connects to another electric service provider must either pay a termination fee or continue to pay the
Securitized Charges, which will be collected by the Cooperative, its servicer, any entity providing electric
transmission or distribution services, or any retail electric provider providing services to the disconnecting
customer, provided, however, that such collection will be performed in a manner as determined by the
Cooperative that will not adversely affect the ratings on the Securitized Bonds. In the event a Customer
adds on-site generation, the Cooperative shall collect the Securitized Charges from the Customer based
on the terms as defined in “Billing”.
The termination fee shall equal:
Average annual amount of Securitized Charges billed to the Customer over the previous twelve months
(or an approximate annualized amount) times the remaining years that the Securitized Bonds are
scheduled to be outstanding.
EXCLUDED CUSTOMERS: Customers not subject to the Securitized Charges because they were served
under the Cooperative’s large power flow-through tariff that directly assigns power cost and satisfied their
cost responsibility prior to the effectiveness of the Financing Order, as identified in the Financing Order.
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EXHIBIT F-6
FORM OF TARIFF FOR MID-SOUTH ELECTRIC COOPERATIVE ASSOCIATION

105731584.22
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MID-SOUTH ELECTRIC
COOPERATIVE ASSOCIATION

Date Issued: 8/25/22
Effective Date: [_____]

STANDARD PRICING SCHEDULE:

Securitized Charge for Cost Recovery Bonds

APPLICABILITY: This Securitized Cost Recovery Factor (SCRF) rider is applicable in all service areas of MidSouth Electric Cooperative Association (the “Cooperative”) and to all Customers of the Cooperative other
than Excluded Customers and shall be a rate schedule and part of the Mid-South Electric Cooperative
Association Tariff (the “Cooperative’s Tariff”) and shall apply pursuant the Cooperative’s Tariff. This rider
is irrevocable and non-bypassable.
PURPOSE: To recover from Customers served the amounts necessary to service, repay, and administer
the bonds (the “Securitized Bonds”) associated with paying the wholesale power costs and other costs
arising out of Winter Storm Uri as more fully described in and issued pursuant to the terms and conditions
of the financing order of the Cooperative, approved by the board of directors of the Cooperative on August
25, 2022 (the “Financing Order”). The terms and conditions of this rider shall comply in all respects with,
and be subject to, the terms and conditions of the Financing Order, and if there is a conflict between the
terms and conditions of this rider and those of the Financing Order, the terms and conditions of the
Financing Order shall control. Capitalized terms used herein and not defined herein are defined in the
Financing Order.
TERM: The charges associated with repaying the Securitized Bonds (“Securitized Charges”) imposed by
this rider shall become effective on the first day of the first billing cycle following the issuance of the
Securitized Bonds and shall remain in effect until the complete repayment and retirement of the
Securitized Bonds and payment in full of the Ongoing Financing Costs; provided that the charges cannot
be imposed beginning 30 years after the date of issuance of the Securitized Bonds.
ALLOCATION: Costs associated with repaying the Securitized Bonds shall be collected under the
Securitized Charges described below; provided, however, the Securitized Charges shall not be billed to
any Excluded Customer as provided in the Financing Order.
SECURITIZED CHARGES: The Securitized Charges shall be calculated by the Master Servicer and provided
to the Cooperative pursuant to the terms and conditions of the Master Servicing Agreement and the
Financing Order. The Securitized Charges include:
A. Securitized Cost Recovery Factor (SCRF) – Energy Rate
This rate shall apply to all Customers except Excluded Customers and Contract Rate Customers.
The charges shall be computed as follows:
SCRF Energy = (A - B)
kWhs

47586245.5
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MID-SOUTH ELECTRIC
COOPERATIVE ASSOCIATION

Date Issued: 8/25/22
Effective Date: [_____]

STANDARD PRICING SCHEDULE:

Securitized Charge for Cost Recovery Bonds

Where:
SCRF - Energy = Securitized Cost Recovery Factor (expressed in $ per kWh) to be
applied to energy sales (excluding energy sales for Contract Rate
Customers and Excluded Customers) for the Calculation Period
(as defined in the Cooperative’s Servicing Agreement).
A

= Net Periodic Billing Requirement.

B

= Total projected Securitized Charge collections from Contract
Rate Customers in the Calculation Period.

KWhs

= Total estimated energy sales (excluding energy sales for
Contract Rate Customers and Excluded Customers) for the
Calculation Period.

B. Securitized Cost Recovery Factor (SCRF) – Contract Rate
The Contract Rate shall be applicable to certain Customers who have energy supply options
to serve their electrical requirements, and shall be made available pursuant to the same
procedures established by the Cooperative under Public Utility Regulatory Act § 41.061(e).
This Rate is only applicable to Customers connected after the Winter Storm Uri event and
meeting the following criteria:
Load Size
Annual Average Load Factor

Greater than 1 MW
Greater than 70%

Securitized Contract Monthly Rate:
$0.00030 per kWh in the billing period.
The Contract Rate will be the lesser of the SCRF Energy Rate in effect on the Cut-Off Date for
the applicable Calculation Period or the Monthly Rate.
BILLING:
For Customers who take service from the Cooperative (or its successors) under Cooperative’s net metering
service or avoided cost distributed generation service, the factors of this rider shall apply to the gross kWh
delivered by the Cooperative to serve the Customer’s load.
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MID-SOUTH ELECTRIC
COOPERATIVE ASSOCIATION

Date Issued: 8/25/22
Effective Date: [_____]

STANDARD PRICING SCHEDULE:

Securitized Charge for Cost Recovery Bonds

TRUE UP: The Securitized Charges imposed by this rider shall be set and adjusted from time to time as set
forth in any True-Up Letter delivered to the Cooperative by the Master Servicer for the Securitized Bonds,
delivered under the terms of and in accordance with the Financing Order and the Master Servicing
Agreement, by and between Brazos Securitization LLC and Brazos Electric Power Cooperative, Inc. The
Securitized Charges set forth in any such True-Up Letter is hereby incorporated by reference. The
calculation of any such True-Up is not subject to notice, protest, or appeal except for the review for
computational or other manifest error as permitted by the Financing Order.
NON-BYPASSABILITY: The Cooperative, as Member Servicer, and any successor servicer, must collect the
Securitized Charges from all of its Customers connected to the Cooperative’s system assets and taking
service, other than Excluded Customers, regardless of whether such assets continue to be owned by the
Cooperative or whether such Customers switch to another retail electric service provider or new on-site
generation.
Any Customer (excluding Excluded Customers) that disconnects from the Cooperative’s system and
connects to another electric service provider must either pay a termination fee or continue to pay the
Securitized Charges, which will be collected by the Cooperative, its servicer, any entity providing electric
transmission or distribution services, or any retail electric provider providing services to the disconnecting
customer, provided, however, that such collection will be performed in a manner as determined by the
Cooperative that will not result in any of the credit ratings on the Securitized Bonds being lowered or
suspended. In the event a Customer adds on-site generation, the Cooperative shall collect the Securitized
Charges from the Customer based on the terms as defined in “Billing”.
The termination fee shall equal:
Termination Fee = A x 12 x B
A
B

= Average amount of Securitized Charges billed to the Customer over the previous 12 months
= The remaining years that the Securitized Bonds are scheduled to be outstanding.

EXCLUDED CUSTOMERS: Customers that are not subject to the Securitized Charges because they were
served under the Cooperative’s large power flow-through tariff that directly assigns power cost and
satisfied their cost responsibility prior to the effectiveness of the Financing Order, as identified in the
Financing Order.
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EXHIBIT F-7
FORM OF TARIFF FOR NAVARRO COUNTY ELECTRIC COOPERATIVE, INC.

105731584.22

F-7-1
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EXHIBIT F-8
FORM OF TARIFF FOR NAVASOTA VALLEY ELECTRIC COOPERATIVE, INC.

105731584.22

F-8-1

NAVASOTA VALLEY ELECTRIC COOPERATIVE, INC.
STANDARD PRICING SCHEDULE: Securitized Charge
for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

APPLICABILITY: This Securitized Cost Recovery Factor (SCRF) rider is applicable in all service areas of the
Navasota Valley Electric Cooperative, Inc. (the “Cooperative”) and to all Customers of the Cooperative
other than Excluded Customers and shall be a rate schedule and part of the Tariff for Electric Service (the
“Cooperative’s Tariff”) and shall apply pursuant the Cooperative’s Tariff. This rider is irrevocable and
nonbypassable.
PURPOSE: To recover from Customers served the amounts necessary to service, repay, and administer
the bonds (the “Securitized Bonds”) associated with paying the wholesale power costs and other costs
arising out of Winter Storm Uri as more fully described in and issued pursuant to the terms and conditions
the financing order of the Cooperative, approved by the board of directors of the Cooperative on
[___________], 2022 (the “Financing Order”). The terms and conditions of this rider shall comply in all
respects with, and be subject to, the terms and conditions of the Financing Order, and if there is a conflict
between the terms and conditions of this rider and those of the Financing Order, the terms and conditions
of the Financing Order shall control. Capitalized terms used herein and not defined herein are defined in
the Financing Order.
TERM: The charges associated with repaying the Securitized Bonds (“Securitized Charges”) imposed by
this rider shall become effective the first billing cycle following the issuance of the Securitized Bonds and
shall remain in effect until the complete repayment and retirement of the Securitized Bonds and payment
in full of the Ongoing Financing Costs.
ALLOCATION: Costs associated with repaying the Securitized Bonds shall be collected under the
Securitized Charges described below; provided, however, the Securitized Charges shall not be billed to
any Excluded Customer as provided in the Financing Order.
SECURITIZED CHARGES: The Securitized Charges shall be calculated by the Master Servicer and provided
to the Cooperative pursuant to the terms and conditions of the Master Servicing Agreement and the
Financing Order. The Securitized Charges include:
A. Securitized Cost Recovery Factor (SCRF) – Energy Rate
This rate shall apply to all Customers except Excluded Customers, Direct Charge Customers, and
Contract Rate Customers.
The charges shall be computed as follows:
SCRF Energy = (A - B)
kWhs
Where:

47610756.5
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NAVASOTA VALLEY ELECTRIC COOPERATIVE, INC.
STANDARD PRICING SCHEDULE: Securitized Charge
for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

SCRF - Energy = Securitized Cost Recovery Factor (expressed in $ per kWh) to be
applied to energy sales (excluding energy sales for Direct Charge,
Contract Rate and Excluded Customers) for the Calculation
Period (as defined in the Cooperative’s Servicing Agreement).
A

= Net Periodic Billing Requirement.

B

= Total projected Securitized Charge collections from SCRF
Direct Charge Customers and Contract Rate Customers in the
Calculation Period.

KWhs

= Total estimated energy sales (excluding energy sales for Direct
Charge, Contract Rate and Excluded Customers) for the
Calculation Period.

B. Securitized Cost Recovery Factor (SCRF) – Direct Charge
SCRF – Direct Charge: Securitized Cost Recovery Factor (expressed in a fixed $ per month
amount that is not subject to adjustment) determined for each SCRF Direct Charge Customer
of the Cooperative as set forth in the Financing Order.

C. Securitized Cost Recovery Factor (SCRF) – Contract Rate
The Contract Rate shall be applicable to certain Customers who have energy supply options
to serve their electrical requirements, and shall be made available pursuant to the same
procedures established by the Cooperative under Public Utility Regulatory Act § 41.061(e).
This Rate is only applicable to Customers connected after the Winter Storm Uri event and
meeting the following criteria:

Load Size
Annual Average Load Factor

Greater than 5MW
Greater than 70%

Securitized Contract Rate:
$0.0005 per kWh in the billing period.
BILLING:

47610756.5
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NAVASOTA VALLEY ELECTRIC COOPERATIVE, INC.
STANDARD PRICING SCHEDULE: Securitized Charge
for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

For Customers who take service from the Cooperative (or its successors) under Cooperative’s net
metering service or avoided cost distributed generation service, the factors of this rider shall apply to
the gross kWh delivered by the Cooperative to serve the Customer’s load.

TRUE UP: The Securitized Charges imposed on SCRF Energy Rate Customers by this rider shall be set and
adjusted from time to time as set forth in any True-Up Letter delivered to the Cooperative by the Master
Servicer for the Securitized Bonds, delivered under the terms of and in accordance with the Financing
Order and the Master Servicing Agreement, by and between Brazos Securitization LLC and Brazos Electric
Power Cooperative, Inc. The Securitized Charges for such SCRF Energy Rate Customers set forth in any
such True-Up Letter is hereby incorporated by reference. The calculation of any such True-Up is not
subject to notice, review, appeal or protest, except for the review for mathematical accuracy as permitted
by the Financing Order.
NON-BYPASSABILITY: The Cooperative, as Member Servicer, and any successor servicer, must collect the
Securitized Charges from all of its Customers connected to the Cooperative’s system assets and taking
service, other than Excluded Customers, regardless of whether such assets continue to be owned by the
Cooperative or whether such Customers switch to another retail electric service provider or new on-site
generation.
Any Customer (excluding Excluded Customers) that disconnects from the Cooperative’s system and
connects to another electric service provider must either pay a termination fee or continue to pay the
Securitized Charges, which will be collected by the Cooperative, its servicer, any entity providing electric
transmission or distribution services, or any retail electric provider providing services to the disconnecting
customer, provided, however, that such collection will be performed in a manner as determined by the
Cooperative that will not adversely affect the ratings on the Securitized Bonds. In the event a Customer
adds on-site generation, the Cooperative shall collect the Securitized Charges from the Customer based
on the terms as defined in “Billing”.
The termination fee shall equal:
Average annual amount of Securitized Charges billed to the Customer over the previous twelve
months (or an approximate annualized amount) times the remaining years that the Securitized
Bonds are scheduled to be outstanding.
EXCLUDED CUSTOMERS: Customers that are not subject to the Securitized Charges because they were
served under the Cooperative’s large power flow-through tariff that directly assigns power cost and
satisfied their cost responsibility prior to the effectiveness of the Financing Order, as identified in the
Financing Order.
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EXHIBIT F-9
FORM OF TARIFF FOR COOKE COUNTY ELECTRIC COOPERATIVE
ASSOCIATION DBA PENTEX ENERGY

105731584.22

F-9-1

PENTEX ENERGY
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

APPLICABILITY: This Securitized Cost Recovery Factor (SCRF) rider is applicable in all service areas of the
Pentex Energy (the “Cooperative”) and to all Customers of the Cooperative other than Excluded
Customers and shall be a rate schedule and part of the Tariff for Electric Service (the “Cooperative’s
Tariff”) and shall apply pursuant the Cooperative’s Tariff. This rider is irrevocable and nonbypassable.
PURPOSE: To recover from Customers served the amounts necessary to service, repay, and administer
the bonds (the “Securitized Bonds”) associated with paying the wholesale power costs and other costs
arising out of Winter Storm Uri as more fully described in and issued pursuant to the terms and conditions
the financing order of the Cooperative, approved by the board of directors of the Cooperative on
[___________], 2022 (the “Financing Order”). The terms and conditions of this rider shall comply in all
respects with, and be subject to, the terms and conditions of the Financing Order, and if there is a conflict
between the terms and conditions of this rider and those of the Financing Order, the terms and conditions
of the Financing Order shall control. Capitalized terms used herein and not defined herein are defined in
the Financing Order.
TERM: The charges associated with repaying the Securitized Bonds (“Securitized Charges”) imposed by
this rider shall become effective the first billing cycle following the issuance of the Securitized Bonds and
shall remain in effect until the complete repayment and retirement of the Securitized Bonds and payment
in full of the Ongoing Financing Costs.
ALLOCATION: Costs associated with repaying the Securitized Bonds shall be collected under the
Securitized Charges described below; provided, however, the Securitized Charges shall not be billed to
any Excluded Customer as provided in the Financing Order.
SECURITIZED CHARGES: The Securitized Charges shall be calculated by the Master Servicer and provided
to the Cooperative pursuant to the terms and conditions of the Master Servicing Agreement and the
Financing Order. The Securitized Charges include:
A. Securitized Cost Recovery Factor (SCRF) – Energy Rate
This rate shall apply to all Customers except Excluded Customers, Direct Charge Customers, and
Contract Rate Customers.
The charges shall be computed as follows:
SCRF Energy = (A - B)
kWhs
Where:

47687175.4
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PENTEX ENERGY
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

SCRF - Energy = Securitized Cost Recovery Factor (expressed in $ per kWh) to be
applied to energy sales (excluding energy sales for Direct Charge,
Contract Rate and Excluded Customers) for the Calculation
Period (as defined in the Cooperative’s Servicing Agreement).
A

= Net Periodic Billing Requirement.

B

= Total projected Securitized Charge collections from SCRF
Direct Charge Customers and Contract Rate Customers in the
Calculation Period.

KWhs

= Total estimated energy sales (excluding energy sales for Direct
Charge, Contract Rate and Excluded Customers) for the
Calculation Period.

B. Securitized Cost Recovery Factor (SCRF) – Direct Charge
SCRF – Direct Charge: Securitized Cost Recovery Factor (expressed in $ per month)
determined for each SCRF Direct Charge Customer of the Cooperative as set forth in the
Financing Order.

C. Securitized Cost Recovery Factor (SCRF) – Contract Rate
The Contract Rate shall be applicable to certain Customers who have energy supply options
to serve their electrical requirements, and shall be made available pursuant to the same
procedures established by the Cooperative under Public Utility Regulatory Act § 41.061(e).
This Rate is only applicable to Customers connected after the Winter Storm Uri event and
meeting the following criteria:
Load Size

Installed kVA capacity of 4500 or greater

Securitized Contract Rate:
Average Load Factor
Monthly Rate*
65% or Greater
$0.0010 per kWh
Load Factor less than 65%
$0.0025 per kWh
* The Contract Rate will be the lesser of the SCRF Energy Rate in effect on the Cut-Off Date
for the applicable Calculation Period or the Monthly Rate.

47687175.4
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PENTEX ENERGY
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

BILLING:
Applicable to DER Applications Received Prior to the Date the Financing Act Became Effective
For Customers who take service from the Cooperative (or its successors) under Cooperative’s net
metering service or avoided cost distributed generation service prior to the date the Financing Act
became effective, the factors of this rider shall apply to the gross kWh delivered by the Cooperative to
serve the Customer’s load. If the account holder changes, the billing provision applicable to DER
Installations with Applications Received On or After the date the Financing Act Became Effective will
apply.
Applicable to DER Applications Received On or After the Date the Financing Act Became Effective
For Customers who take service from the Cooperative (or its successors) under Cooperative’s net
metering service or avoided cost distributed generation service on or after the date the Financing Act
became effective, the factors of this rider shall apply to the gross kWh of energy required to serve the
Customer’s load.

TRUE UP: The Securitized Charges imposed by this rider shall be set and adjusted from time to time as set
forth in any True-Up Letter delivered to the Cooperative by the Master Servicer for the Securitized Bonds,
delivered under the terms of and in accordance with the Financing Order and the Master Servicing
Agreement, by and between Brazos Securitization LLC and Brazos Electric Power Cooperative, Inc. The
Securitized Charges set forth in any such True-Up Letter is hereby incorporated by reference. The
calculation of any such True-Up is not subject to notice, review, appeal or protest, except for the review
for mathematical accuracy as permitted by the Financing Order.
NON-BYPASSABILITY: The Cooperative, as Member Servicer, and any successor servicer, must collect the
Securitized Charges from all of its Customers connected to the Cooperative’s system assets and taking
service, other than Excluded Customers, regardless of whether such assets continue to be owned by the
Cooperative or whether such Customers switch to another retail electric service provider or new on-site
generation.
Any Customer (excluding Excluded Customers) that disconnects from the Cooperative’s system and
connects to another electric service provider on or after the date the Financing Act was enacted must
either pay a termination fee or continue to pay the Securitized Charges, which will be collected by the
Cooperative, its servicer, any entity providing electric transmission or distribution services, or any retail
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PENTEX ENERGY
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

electric provider providing services to the disconnecting customer, provided, however, that such
collection will be performed in a manner as determined by the Cooperative that will not adversely affect
the ratings on the Securitized Bonds. In the event a Customer adds on-site generation, the Cooperative
shall collect the Securitized Charges from the Customer based on the terms as defined in “Billing”.
The termination fee shall equal:
Average annual amount of Securitized Charges billed to the Customer over the previous twelve
months (or an approximate annualized amount) times the remaining years that the Securitized
Bonds are scheduled to be outstanding; provided, however, if the Customer connects to another
electric service provider prior to the issuance of the Securitized Bonds, the termination fee shall
equal the product of (i) such Customer’s previous twelve months of energy usage, multiplied by
(ii) the SCRF Energy Rate applicable in the first month after the Securitized Bonds are issued,
multiplied (iii) by the remaining number of years the Securitized Bonds are scheduled to be
outstanding.
EXCLUDED CUSTOMERS: Customers not subject to the Securitized Charges because they were served
under the Cooperative’s large power flow-through tariff that directly assigns power cost and satisfied their
cost responsibility prior to the effectiveness of the Financing Order, as identified in the Financing Order.

.
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EXHIBIT F-10
FORM OF TARIFF FOR WISE ELECTRIC COOPERATIVE, INC.

105731584.22

F-10-1

WISE ELECTRIC COOPERATIVE
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

APPLICABILITY: This Securitized Cost Recovery Factor (SCRF) rider is applicable in all service areas of Wise
Electric Cooperative, Inc. (the “Cooperative”) and to all Customers of the Cooperative other than Excluded
Customers and shall be a rate schedule and part of the Wise Electric Cooperative, Inc. Tariff for Electric
Service (the “Cooperative’s Tariff”) and shall apply pursuant the Cooperative’s Tariff. This rider is
irrevocable and nonbypassable.
PURPOSE: To recover from Customers served the amounts necessary to service, repay, and administer
the bonds (the “Securitized Bonds”) associated with paying the wholesale power costs and other costs
arising out of Winter Storm Uri as more fully described in and issued pursuant to the terms and conditions
the financing order of the Cooperative, approved by the board of directors of the Cooperative on
[___________], 2022 (the “Financing Order”). The terms and conditions of this rider shall comply in all
respects with, and be subject to, the terms and conditions of the Financing Order, and if there is a conflict
between the terms and conditions of this rider and those of the Financing Order, the terms and conditions
of the Financing Order shall control. Capitalized terms used herein and not defined herein are defined in
the Financing Order.
TERM: The charges associated with repaying the Securitized Bonds (“Securitized Charges”) imposed by
this rider shall become effective the first billing cycle following the issuance of the Securitized Bonds and
shall remain in effect until the complete repayment and retirement of the Securitized Bonds and payment
in full of the Ongoing Financing Costs.
ALLOCATION: Costs associated with repaying the Securitized Bonds shall be collected under the
Securitized Charges described below; provided, however, the Securitized Charges shall not be billed to
any Excluded Customer as provided in the Financing Order.
SECURITIZED CHARGES: The Securitized Charges shall be calculated by the Master Servicer and provided
to the Cooperative pursuant to the terms and conditions of the Master Servicing Agreement and the
Financing Order. The Securitized Charges include:
A. Securitized Cost Recovery Factor (SCRF) – Energy Rate
This rate shall apply to all Customers except Excluded Customers, Direct Charge Customers, and
Contract Rate Customers.
The charges shall be computed as follows:
SCRF Energy = (A - B)
kWhs

F-10-2

WISE ELECTRIC COOPERATIVE
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

Where:
SCRF - Energy = Securitized Cost Recovery Factor (expressed in $ per kWh) to be
applied to energy sales (excluding energy sales for Direct Charge,
Contract Rate and Excluded Customers) for the Calculation
Period (as defined in the Cooperative’s Servicing Agreement).
A

= Net Periodic Billing Requirement.

B

= Total projected Securitized Charge collections from SCRF
Direct Charge Customers and Contract Rate Customers in the
Calculation Period.

KWhs

= Total estimated energy sales (excluding energy sales for Direct
Charge, Contract Rate and Excluded Customers) for the
Calculation Period.

B. Securitized Cost Recovery Factor (SCRF) – Direct Charge
SCRF – Direct Charge: Securitized Cost Recovery Factor (expressed in $ per month)
determined for each SCRF Direct Charge Customer of the Cooperative as set forth in the
Financing Order.
C. Securitized Cost Recovery Factor (SCRF) – Contract Rate
The Contract Rate shall be applicable to certain Customers who have energy supply options
to serve their electrical requirements, and shall be made available pursuant to the same
procedures established by the Cooperative under Public Utility Regulatory Act § 41.061(e).
This Rate is only applicable to Customers connected after the Winter Storm Uri event and
meeting the following criteria:
Load Size
Annual Average Load Factor

Greater than 5MW
Greater than 70%

Securitized Contract Monthly Rate:
$0.00200 per kWh in the billing period.
The SCRF Contract Rate will be the lesser of the SCRF Energy Rate in effect on the Cut-Off
Date for the applicable Calculation Period or the Monthly Rate.

F-10-3

WISE ELECTRIC COOPERATIVE
STANDARD PRICING SCHEDULE: Securitized
Charge for Cost Recovery Bonds

Date Issued [_____]
Effective Date [_____]

BILLING:
For Customers who take service from the Cooperative (or its successors) under Cooperative’s net
metering service or avoided cost distributed generation service, the factors of this rider shall apply to
the gross kWh delivered by the Cooperative to serve the Customer’s load.
TRUE UP: The Securitized Charges imposed by this rider shall be set and adjusted from time to time as set
forth in any True-Up Letter delivered to the Cooperative by the Master Servicer for the Securitized Bonds,
delivered under the terms of and in accordance with the Financing Order and the Master Servicing
Agreement, by and between Brazos Securitization LLC and Brazos Electric Power Cooperative, Inc. The
Securitized Charges set forth in any such True-Up Letter is hereby incorporated by reference. The
calculation of any such True-Up is not subject to notice, review, appeal or protest, except for the review
for mathematical accuracy as permitted by the Financing Order.
NON-BYPASSABILITY: The Cooperative, as Member Servicer, and any successor servicer, must collect the
Securitized Charges from all of its Customers connected to the Cooperative’s system assets and taking
service, other than Excluded Customers, regardless of whether such assets continue to be owned by the
Cooperative or whether such Customers switch to another retail electric service provider or new on-site
generation.
Any Customer (excluding Excluded Customers) that disconnects from the Cooperative’s system and
connects to another electric service provider must either pay a termination fee or continue to pay the
Securitized Charges, which will be collected by the Cooperative, its servicer, any entity providing electric
transmission or distribution services, or any retail electric provider providing services to the disconnecting
customer, provided, however, that such collection will be performed in a manner as determined by the
Cooperative that will not adversely affect the ratings on the Securitized Bonds. In the event a Customer
adds on-site generation, the Cooperative shall collect the Securitized Charges from the Customer based
on the terms as defined in “Billing”.
The termination fee shall equal:
Average annual amount of Securitized Charges billed to the Customer over the previous twelve
months (or an approximate annualized amount) times the remaining years that the Securitized
Bonds are scheduled to be outstanding.
EXCLUDED CUSTOMERS: Customers that are not subject to the Securitized Charges because they were
served under the Cooperative’s large power flow-through tariff that directly assigns power cost and
satisfied their cost responsibility prior to the effectiveness of the Financing Order, as identified in the
Financing Order.
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This SECURITIZED PROPERTY SERVICING AGREEMENT (this
“Agreement”), dated as of [________], 2022, is between BRAZOS SECURITIZATION LLC, a
Delaware limited liability company, as issuer (the “Issuer”), and [Member Servicer] (in its own
individual capacity, “[Member Servicer]”), a [___________], and in a separate additional capacity
as servicer (in such additional capacity, the “Member Servicer”).
RECITALS
WHEREAS, pursuant to the Financing Act and the Financing Order, [Member
Servicer], in its capacity as seller (the “Seller”), and the Issuer shall enter into a Sale Agreement
pursuant to which the Seller is selling and the Issuer is purchasing certain Securitized Property
created pursuant to the Financing Act and the Financing Order described therein;
WHEREAS, in connection with Issuer’s ownership of the Securitized Property and
in order to collect the associated Securitized Charges, the Issuer desires to engage the Member
Servicer to carry out the functions described herein (such functions or similar functions currently
performed by the Member Servicer for itself with respect to its own charges to its Customers) and
the Member Servicer desires to be so engaged;
WHEREAS, the SC Collections initially will be commingled with other funds
collected by the Member Servicer, and the Member Servicer has agreed to account for the SC
Collections separately;
WHEREAS, the Issuer has pledged the Securitized Property to the payment of the
Securitized Bonds pursuant to the terms of the Indenture to secure payment of such bonds;
WHEREAS, the Issuer and Brazos Electric Power Cooperative, Inc. have entered
into a Master Servicing Agreement, under which the Master Servicer has agreed to provide certain
other services to the Issuer, including with respect to the calculation and adjustment procedures
required to determine the Securitized Charges and related reporting and administration activities
for the Issuer; and
WHEREAS, although the Service Area is not open to retail competition, the parties
agree that certain standards and procedures shall be included in this Agreement concerning REPs
when and if retail competition is introduced into the Service Area.
NOW, THEREFORE, in consideration of the premises and the mutual covenants
herein contained, the parties hereto agree as follows:
ARTICLE I
DEFINITIONS
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 thereto) dated as of the date
hereof between the Issuer and [__________], in its capacity as the indenture trustee (the “Indenture
Trustee”), as the same may be amended, restated, supplemented or otherwise modified from time
107739802.7
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to time. For convenience of reference, Appendix A to the Indenture is attached hereto as Annex II.
Whenever used in this Agreement, the following words and phrases shall have the following
meanings:
“Securitized Charges” means the Securitized Charges (as defined in the Indenture) to be
charged by the [Member Servicer], on behalf of the Issuer, pursuant to the Financing Order and in
accordance with this Agreement.
“Securitized Property” means the Member Securitized Property created pursuant to the
Financing Order and sold to the Issuer by [Member Servicer], in its capacity as Seller under the
terms of the Securitized Property Purchase and Sale Agreement between [Member Servicer] and
Issuer.
(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 after the date hereof which have a material adverse
effect on the Issuer or the Holders.
ARTICLE II
APPOINTMENT AND AUTHORIZATION
SECTION 2.01.
Appointment of Member Servicer; Acceptance of Appointment. The Issuer
hereby appoints the Member Servicer, and the Member Servicer, as an independent contractor,
hereby accepts such appointment, to perform the Member Servicer’s obligations pursuant to this
Agreement on behalf of and for the benefit of the Issuer or any assignee thereof in accordance with
the terms of this Agreement and applicable law. This appointment and the Member Servicer’s
acceptance thereof may not be revoked except in accordance with the express terms of this
Agreement.
SECTION 2.02.
Authorization. With respect to all or any portion of the Securitized
Property, the Member Servicer shall be, and hereby is, authorized and empowered by the Issuer to
(a) execute and deliver, on behalf of itself and/or the Issuer, as the case may be, any and all
instruments, documents or notices, and (b) on behalf of itself and/or the Issuer, as the case may be,
make any filing and participate in proceedings of any kind with any Governmental Authority. The
Issuer shall execute and deliver to the Member Servicer, or cause the Master Servicer to execute
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and deliver, such documents as have been prepared by the Member Servicer for execution by the
Issuer and shall furnish the Member Servicer, or cause the Master Servicer to furnish, with such
other documents as may be in the Issuer’s possession, in each case as the Member Servicer may
determine to be necessary or appropriate to enable it to carry out its servicing and administrative
duties hereunder. Upon the Member Servicer’s written request, the Issuer shall furnish the
Member Servicer with any powers of attorney or other documents necessary or appropriate to
enable the Member Servicer to carry out its duties hereunder.
SECTION 2.03.
Dominion and Control Over the Securitized Property. Notwithstanding any
other provision herein, the Issuer shall have dominion and control over the Securitized Property,
and the Member Servicer, in accordance with the terms hereof, is acting solely as the servicing
agent and custodian for the Issuer with respect to the Securitized Property and the Securitized
Property Records. The Member Servicer shall not take any action that is not authorized by this
Agreement, that would contravene the Financing Act, the Utilities Code or the Financing Order,
that is not consistent with its customary procedures and practices, or that shall impair the rights of
the Issuer in the Securitized Property, in each case unless such action is required by applicable law
or court or regulatory order.
ARTICLE III
ROLE OF MEMBER SERVICER
SECTION 3.01.
Duties of Member Servicer. The Member Servicer, as agent for the Issuer,
shall have the following duties:
(a)
Duties of Member Servicer Generally. The Member Servicer’s duties in general
shall include management, servicing and administration of the Securitized Property; obtaining
meter reads, calculating usage (including demand and including any such usage by Customers
served by a REP, if the Service Area becomes subject to retail competition), providing all
necessary information and taking such other actions as required to allow the Master Servicer to
calculate and adjust the Securitized Charges on a timely basis to ensure timely payment of the
Bonds; billing each Securitized Charge as calculated by the Master Servicer, as required by the
Financing Order; collecting and posting of all payments of Securitized Charges; responding to
inquiries by Customers, REPs, or any Governmental Authority with respect to the Securitized
Property; delivering Bills to Customers; investigating and handling delinquencies (and furnishing
reports with respect to such delinquencies to the Issuer), processing and depositing collections and
making periodic remittances; furnishing periodic reports to the Master Servicer, the Issuer, and the
Indenture Trustee, including reports to be provided by the Master Servicer to the Rating Agency;
making, or causing to be made, all filings and taking such other action, in cooperation with the
Master Servicer, as may be necessary to perfect the Issuer’s ownership interests in and the
Indenture Trustee’s first priority Lien on and security interest in the Securitized Property; making,
or causing to be made, all filings and taking such other action, in cooperation with the Master
Servicer, as may be necessary to perfect and maintain the perfection and priority of the Indenture
Trustee’s Lien on and security interest in all Securitized Bond Collateral; selling as the agent for
the Issuer as its interests may appear defaulted or written off accounts in accordance with the
Member Servicer’s usual and customary practices; and performing such other duties as may be
specified under the Financing Order to be performed by it. Without limiting the generality of this
Section 3.01(a), in furtherance of the foregoing, the Member Servicer hereby agrees that it shall
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also have, and shall comply with, the duties and responsibilities relating to data acquisition, usage
and bill calculation, billing, customer service functions, collections, payment processing and
remittance set forth in Annex I hereto, as it may be amended from time to time. For the avoidance
of doubt, the term “usage” when used herein refers to both kilowatt hour consumption and kilowatt
demand.
(b)

Reporting Functions.
(i)Monthly Member Servicer’s Certificate. On or before the twenty-fifth calendar day
of each month (or if such day is not a Servicer Business Day, on the immediately
preceding Servicer Business Day), the Member Servicer shall prepare and deliver
to the Issuer, the Indenture Trustee and the Master Servicer a written report
substantially in the form of Exhibit A hereto (a “Monthly Member Servicer’s
Certificate”) setting forth certain information relating to SC Payments received by
the Member Servicer during the Collection Period immediately preceding such
date, including, as applicable, the Remittance Shortfall or Excess Remittance as
required by Section 6.11(c) hereof; provided, however, that for any month in which
the Master Servicer is required to deliver a Semi-Annual Master Servicer’s
Certificate pursuant to Section 4.04(b) of the Master Servicing Agreement, the
Member Servicer shall prepare and deliver the Monthly Member Servicer’s
Certificate for such month no later than the date of delivery of such Semi-Annual
Master Servicer’s Certificate.
(ii)Notification of Laws and Regulations. The Member Servicer shall immediately
notify the Issuer, the Indenture Trustee, the Master Servicer and the Rating Agency
in writing of any Requirements of Law hereafter promulgated that have a material
adverse effect on the Member Servicer’s ability to perform its duties under this
Agreement.
(iii)Other Information. Upon the Member Servicer’s receipt of the reasonable written
request of the Issuer, the Indenture Trustee, the Master Servicer, or the Rating
Agency, the Member Servicer shall provide to the Issuer, the Indenture Trustee, the
Master Servicer or the Rating Agency, as the case may be, any public financial
information in respect of the Member Servicer, or any material information
regarding the Securitized Property to the extent it is reasonably available to the
Member Servicer, as may be reasonably necessary and permitted by law to allow
the Issuer, the Indenture Trustee, the Master Servicer or the Rating Agency to
monitor the performance by the Member Servicer hereunder. In addition, so long
as any of the Securitized Bonds are outstanding, the Member Servicer shall provide
the Issuer, the Master Servicer and the Indenture Trustee any information available
to the Member Servicer or reasonably obtainable by it that is necessary to calculate
the Securitized Charges.
(iv)Preparation of Reports. The Member Servicer shall prepare and deliver such
additional reports as required under this Agreement, including a copy of the annual
Servicer’s Certificate of Compliance described in Section 3.03, and the Annual
Accountant’s Attestation Report described in Section 3.04. In addition, at the
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request of the Master Servicer, the Member Servicer shall prepare, procure, deliver
and/or file, or cause to be prepared, procured, delivered or filed, any reports,
attestations, exhibits, certificates or other documents required to be delivered or
filed with any Governmental Authority by the Issuer under the federal securities or
other applicable laws or in accordance with the Basic Documents.
(c)
Opinions of Counsel. The Member Servicer, in the event such Opinions of Counsel
are not provided by the Master Servicer, shall deliver to the Issuer and the Indenture Trustee:
(i) promptly after the execution and delivery of this Agreement and of each
amendment hereto, an Opinion of Counsel from external counsel of the Issuer either
(A) to the effect that, in the opinion of such counsel, all filings, including filings
with the Texas Secretary of State and all filings pursuant to the UCC, that are
necessary under the UCC and the Financing Act to perfect or maintain, as
applicable, the Liens of the Indenture Trustee in the Securitized Property have been
authorized, executed and filed, and reciting the details of such filings or referring
to prior Opinions of Counsel in which such details are given, or (B) to the effect
that, in the opinion of such counsel, no such action shall be necessary to preserve,
protect and perfect such Liens; and
(ii) within ninety (90) days after the beginning of each calendar year beginning with
the first calendar year beginning more than three (3) months after the date hereof,
an Opinion of Counsel from external counsel of the Issuer, dated as of a date during
such ninety (90)-day period, either (A) to the effect that, in the opinion of such
counsel, all filings, including filings with Texas Secretary of State and all filings
pursuant to the UCC, have been executed and filed that are necessary under the
UCC and the Financing Act to maintain the Liens of the Indenture Trustee in the
Securitized Property, and reciting the details of such filings or referring to prior
Opinions of Counsel in which such details are given, or (B) to the effect that, in the
opinion of such counsel, no such action shall be necessary to preserve, protect and
perfect such Liens.
Each Opinion of Counsel referred to in clause (i) or (ii) above shall specify any
action necessary (as of the date of such opinion) to be taken in the following year to perfect or
maintain, as applicable, such interest or Lien. The Member Servicer shall take commercially
reasonable steps to cooperate with the Master Servicer to ensure such opinions are delivered timely
to the Issuer and the Indenture Trustee. The reasonable legal fees, expenses or other costs paid by
the Member Servicer shall be reimbursable as an Ongoing Financing Cost of the Issuer from
amounts available under Section 8.02(e) of the Indenture. The Member Servicer’s obligations
pursuant to this Section 3.01(c) shall survive and continue notwithstanding that payment of such
Ongoing Financing Costs may be delayed pursuant to the terms of the Indenture (it being
understood that the Member Servicer may be required initially to advance its own funds to satisfy
its obligations hereunder), and then shall later be reimbursed for such advance as provided in the
immediately preceding sentence.
SECTION 3.02.
Servicing and Maintenance Standards. On behalf of the Issuer, the Member
Servicer shall (a) manage, service, administer and make collections in respect of the Securitized
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Property (including the calculation, billing, collection and remittance of any Termination Fees)
with reasonable care and in material compliance with applicable Requirements of Law, using the
same degree of care and diligence that the Member Servicer exercises with respect to similar assets
for its own account and, if applicable, for others; (b) follow customary standards, policies and
procedures for the industry in Texas in performing its duties as Member Servicer; (c) use all
reasonable efforts, consistent with its customary servicing procedures, to enforce, and maintain
rights in respect of, the Securitized Property and to bill and collect the Securitized Charges; (d)
comply with all Requirements of Law, applicable to and binding on it relating to the Securitized
Property; (e) file all notices described in the Financing Act and file and maintain the effectiveness
of UCC financing statements with respect to the property transferred under the Sale Agreement,
and (f) take such other action on behalf of the Issuer to ensure that the Lien of the Indenture Trustee
on the Securitized Bond Collateral remains perfected and of first priority. The Member Servicer
shall follow such customary and usual practices and procedures as it shall deem necessary or
advisable in its servicing of all or any portion of the Securitized Property, which, in the Member
Servicer’s judgment, may include making filings or taking of legal action. Amounts paid by the
Member Servicer in meeting its obligations under this Section 3.02 shall be reimbursable as an
Ongoing Financing Cost of the Issuer from amounts available under Section 8.02(e) of the
Indenture. The Member Servicer’s obligations pursuant to this Section 3.02 shall survive and
continue notwithstanding that payment of such Ongoing Financing Costs may be delayed pursuant
to the terms of the Indenture (it being understood that the Member Servicer may be required
initially to advance its own funds to satisfy its obligations hereunder), and then shall later be
reimbursed for such advance as provided in the immediately preceding sentence.
SECTION 3.03.
Annual Reports on Compliance. The Member Servicer shall deliver to the
Issuer, the Indenture Trustee, and the Master Servicer, on or before March 31 of each year,
beginning March 31, [2023] to and including March 31 of the year next succeeding the Retirement
of the Securitized Bonds, a certificate from a Responsible Officer of the Member Servicer, in the
form attached hereto as Exhibit B (the “Annual Servicing Criteria Compliance Certificate”),
containing, and certifying as to, the statements of compliance with the applicable criteria identified
in such Exhibit B, and stating that: (i) a review of the activities of the Member Servicer during the
preceding calendar year (or relevant portion thereof in the case of the first certificate of a
Responsible Officer) and of its performance under this Agreement has been made under such
officer’s supervision, and (ii) to the best of such officer’s knowledge, after reasonable inquiry,
based on such review, the Member Servicer has fulfilled all its obligations under this Agreement
throughout the period or, if there has been a default in the fulfillment of any such obligation,
describing each such default and its status.
SECTION 3.04.

Annual Report by Independent Certified Public Accountants.

(a)
The Member Servicer shall cause a firm of independent certified public accountants (which
may also provide other services to the Member Servicer or the Seller) to prepare, and the Member
Servicer shall deliver to the Issuer, the Master Servicer, and the Indenture Trustee, on or before
March 31 of each year, beginning March 31, [2023] to and including the March 31 succeeding the
Retirement of the Securitized Bonds, a report addressed to the Member Servicer (the "Annual
Accountant's Attestation Report"), which may be included as part of the Member Servicer's
customary auditing activities and attached as part of the Member Servicer’s Annual Servicing
Criteria Compliance Certificate, identifying any material instances of noncompliance with the
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criteria identified in the Annual Servicing Criteria Compliance Certificate during the period
covered by such certificate. In the event such accounting firm requires the Indenture Trustee or
the Issuer to agree or consent to the procedures performed by such firm, the Issuer shall direct the
Indenture Trustee in writing to so agree; it being understood and agreed that the Indenture Trustee
will deliver such letter of agreement or consent in conclusive reliance upon the direction of the
Issuer, and the Indenture Trustee will not make any independent inquiry or investigation as to, and
shall have no obligation or liability in respect of, the sufficiency, validity or correctness of such
procedures.
(b)
The Annual Accountant’s Attestation Report shall also indicate that the accounting firm
providing such report is independent of the Member Servicer within the meaning of the standards
of the Public Company Accounting Oversight Board. The Annual Accountant’s Attestation Report
shall also indicate that the accounting firm providing such report is independent of the Member
Servicer within the meaning of the Code of Professional Ethics of the American Institute of
Certified Public Accountants. The costs of the Annual Accountant’s Attestation Report paid by
the Member Servicer shall be reimbursable as an Ongoing Financing Cost of the Issuer from
amounts available under Section 8.02(e) of the Indenture. The Member Servicer’s obligations
pursuant to this Section 3.04(b) shall survive and continue notwithstanding that payment of such
Ongoing Financing Costs may be delayed pursuant to the terms of the Indenture (it being
understood that the Member Servicer may be required initially to advance its own funds to satisfy
its obligations hereunder), and then shall later be reimbursed for such advance as provided in the
immediately preceding sentence.
SECTION 3.05.
Third-Party Collectors. No Third-Party Collector shall be authorized to bill
and collect the Securitized Charges unless the Member Servicer shall have received written
confirmation from the Master Servicer and the Issuer that the Master Servicer and the Issuer have
approved the procedures pursuant to which the Third-Party Collector will collect and remit the
Securitized Charges and that the Issuer and the Master Servicer have confirmed that the Rating
Agency Condition shall have been satisfied with respect to such procedures. Until the Retirement
of the Securitized Bonds, the Member Servicer shall, in accordance with the Servicing Standard,
take all actions with respect to such Third-Party Collectors required to be taken by the Member
Servicer as set forth, if applicable, in any agreement with the Member Servicer, the Financing
Order, and the Tariff, in effect from time to time and implement such additional procedures and
policies as are necessary to ensure that the Member Servicer shall continue to bill and collect the
Securitized Charges in accordance with, if applicable, the terms of this Agreement, any agreement
with the Member Servicer, the Financing Order, and the Tariff in effect from time to time. Such
procedures and policies shall include the following:
(a)
Maintenance of Records and Information. In addition to any actions required by the Tariff,
or other applicable law, the Member Servicer shall:
(i) maintain adequate records for promptly identifying and contacting each ThirdParty Collector;
(ii) maintain records of end-user Customers which are billed by Third-Party Collectors;
and
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(iii) maintain adequate records for enforcing compliance by all Third-Party Collectors.
The Member Servicer shall update the records described above no less
frequently than quarterly.
(b)
Affiliated Third-Party Collectors. In performing its obligations under this Section 3.05,
the Member Servicer shall deal with any Third-Party Collectors which are Affiliates of the
Member Servicer on terms which are no more favorable in the aggregate to such affiliated ThirdParty Collector than those used by the Member Servicer in its dealings with any Third-Party
Collectors that are not affiliates of the Member Servicer.
ARTICLE IV
SERVICES RELATED TO BILLING AND TRUE-UP ADJUSTMENTS1
SECTION 4.01.
Billing and Collection of Adjustments. The Member Servicer shall be
obligated, and hereby agrees to, bill and collect the Securitized Charge, as calculated and adjusted
from time to time, in accordance with the Financing Order and Section 4.01 of the Master Servicing
Agreement, and as further described below:
(a)
Commencement of Billing. Beginning [_________], 2022, until the Member Servicer
receives notice from the Master Servicer of the Retirement of the Securitized Bonds and the
payment of all other Ongoing Financing Costs, the Member Servicer will include the Securitized
Charge on Bills, in accordance with each True-Up Letter.
(b)
Information Reporting. Not later than forty (40) Servicer Business Days prior to each
Scheduled Adjustment Date, and not later than five (5) Servicer Business Days after receipt from
the Master Servicer of the need to implement an Interim True-Up Adjustment, the Member
Servicer shall provide to the Master Servicer all forecasted usage, Days Sales Outstanding, writeoff estimates, and estimated expenses of the Member Servicer, in the form set forth in the
certificate attached hereto as Exhibit C (the “Member Servicer’s Certificate of Projections and
Estimates”), for each of the six (6) and twelve (12) months, as applicable, included in the
Calculation Period for such True-Up Adjustment, in order to allow the Master Servicer to calculate
the Securitized Charge for the Member Servicer’s Service Area. In addition, the Member Servicer
will promptly respond to any request for additional information required by the Master Servicer
and shall provide such requested information to the Master Servicer.
(c)
True-Up Adjustments. (i) Within three (3) Servicer Business Days after receipt by the
Member Servicer of a True-Up Letter from the Master Servicer, the Member Servicer will review
the calculations for computation or other manifest errors and notify the Master Servicer of any
such errors. Any corrections made with respect to the calculations set forth in a True-Up Letter
will be made by the Master Servicer in accordance with the terms of the Master Servicing
Agreement.
(ii) The Member Servicer may request that the Master Servicer implement an Interim True-Up
Adjustment pursuant to the terms of the Master Servicing Agreement by submitting a written

1

NTD – True-Up Adjustment mechanics under continued review.
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request to the Master Servicer along with an updated Servicer’s Certificate of Projections and
Estimates.
(iii) Pursuant to the Financing Order, any change to the Securitized Charge imposed through a
True-Up Adjustment shall be incorporated by the Member Servicer in its Bills on the Adjustment
Date set forth in the True-Up Letter most recently delivered by the Master Servicer to the Member
Servicer, and the Member Servicer shall confirm with the Master Servicer that such billing has
commenced.
(d)
Termination Fees. The Member Servicer shall calculate, bill, collect and remit any
Termination Fees in accordance with the terms of the Financing Order.
(e)

Reports to Customers.

(A)
After each Adjustment Date, the Member Servicer shall, to the extent and in the manner
and time frame required by applicable law, if any, cause to be prepared and delivered to Customers
any required notices announcing such revised Securitized Charges.
(B)
The Member Servicer shall comply with the requirements of the Financing Order and Tariff
with respect to the identification of Securitized Charges on Bills. In addition, at least once each
year, the Member Servicer shall (to the extent that it does not separately identify the Securitized
Charges as being owned by the Issuer in the Bills regularly sent to Customers) cause to be prepared
and delivered to such Customers a notice stating, in effect, that the Securitized Property and the
Securitized Charges are owned by the Issuer and not the Seller. Such notice shall be included
either as an insert to or in the text of the Bills delivered to such Customers or shall be delivered to
Customers by electronic means or such other means as the Member Servicer may from time to
time use to communicate with its respective Customers.
(C)
The Member Servicer shall pay from its own funds all costs of preparation and delivery
incurred in connection with clauses (A) and (B) above, including printing and postage costs as the
same may increase or decrease from time to time.
SECTION 4.02.
Limitation of Liability. (a) The Issuer and the Member Servicer expressly
agree and acknowledge that:
(i)In connection with any True-Up Adjustment, the Member Servicer is acting solely
in its capacity as the servicing agent hereunder; and
(ii)Except as provided in Section 6.01(h), the Member Servicer makes no
representation or warranty, shall bear no responsibility, and shall have no liability
whatsoever, in each case, relating to the calculation of any revised Securitized
Charges and the True-Up Adjustments relating thereto, including as a result of any
inaccuracy of any of the assumptions and projections made in such calculation
regarding expected energy usage, Days Sales Outstanding, and write-offs, so long
as the Member Servicer has acted in good faith and has not acted in a grossly
negligent manner in connection therewith, nor shall the Member Servicer have any
liability whatsoever as a result of any Person, including the Holders, not receiving
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any payment, amount or return anticipated or expected or in respect of any
Securitized Bond generally or of any Ongoing Financing Costs.
(b)
Notwithstanding the foregoing, this Section 4.02 shall not relieve the Member Servicer of
liability for any misrepresentation by the Member Servicer under Section 6.01 (except to the extent
that any breach of Section 6.01(h) arises from the inaccuracy of the assumptions and projections
of the Member Servicer for which the Member Servicer is not liable pursuant to this Section 4.02)
or for any breach by the Member Servicer of its other obligations under this Agreement.
ARTICLE V
THE SECURITIZED PROPERTY
SECTION 5.01.
Custody of Securitized Property Records. To assure uniform quality in
servicing the Securitized Property and to reduce administrative costs, the Issuer hereby appoints
the Member Servicer, and the Member Servicer hereby accepts such appointment, to act as the
agent of the Issuer as custodian of any and all documents and records that the Member Servicer
shall keep on file, in accordance with its customary procedures, relating to the Securitized
Property, including copies of the Financing Order, and the Tariff, and all documents filed in
connection with any True-Up Adjustment and computational records relating thereto (collectively,
the “Securitized Property Records”), which are hereby constructively delivered to the Indenture
Trustee, as pledgee of the Issuer with respect to all Securitized Property.
SECTION 5.02.

Duties of Member Servicer as Custodian.

(a)
Safekeeping. The Member Servicer shall hold the Securitized Property Records on behalf
of the Issuer and maintain such accurate and complete accounts, records and computer systems
pertaining to the Securitized Property Records as shall enable the Issuer, the Master Servicer and
the Indenture Trustee, as applicable, to comply with this Agreement, the Master Servicing
Agreement, the Sale Agreement between the Issuer and the Seller, and the Indenture. In
performing its duties as custodian, the Member Servicer shall act with reasonable care, using that
degree of care and diligence that the Member Servicer exercises with respect to comparable assets
that the Member Servicer services for itself or, if applicable, for others. The Member Servicer
shall promptly report to the Issuer, the Master Servicer, and the Indenture Trustee any failure on
its part to hold the Securitized Property Records and maintain its accounts, records and computer
systems as herein provided and promptly take appropriate action to remedy any such failure.
Nothing herein shall be deemed to require an initial review or any periodic review by the Issuer
the Master Servicer, or the Indenture Trustee of the Securitized Property Records. The Member
Servicer’s duties to hold the Securitized Property Records set forth in this Section 5.02, to the
extent such Securitized Property Records have not been previously transferred to a successor
servicer pursuant to Article VII, shall terminate one year and one day after the earlier of the date
on which (i) the Member Servicer is succeeded by a successor servicer in accordance with
Article VII and (ii) the date of the Retirement of the Securitized Bonds.
(b)
Maintenance of and Access to Records. The Member Servicer shall maintain the
Securitized Property Records at the address set forth in Section 8.03(a), or at such other office as
shall be specified to the Issuer, the Master Servicer, and the Indenture Trustee by written notice at
least thirty (30) days prior to any change in location. The Member Servicer shall make available
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for inspection, audit and copying to the Issuer, the Master Servicer and the Indenture Trustee or
their respective duly authorized representatives, attorneys or auditors the Securitized Property
Records at such times during normal business hours as the Issuer, the Master Servicer or the
Indenture Trustee shall reasonably request and which do not unreasonably interfere with the
Member Servicer’s normal operations. Nothing in this Section 5.02(b) shall affect the obligation
of the Member Servicer to observe any applicable law prohibiting disclosure of information
regarding the Customers, and the failure of the Member Servicer to provide access to such
information as a result of such obligation shall not constitute a breach of this Section 5.02(b).
(c)
Release of Documents. Upon instruction from the Indenture Trustee in accordance with
the Indenture, the Member Servicer shall release any Securitized Property Records to the Indenture
Trustee, the Indenture Trustee’s agent or the Indenture Trustee’s designee, as the case may be, at
such place or places as the Indenture Trustee may designate, as soon as practicable. Nothing in
this Section 5.02(c) shall affect the obligation of the Member Servicer to observe any applicable
law prohibiting disclosure of information regarding the Customers, and the failure of the Member
Servicer to provide access to such information as a result of such obligation shall not constitute a
breach of this Section 5.02(c).
(d)
Defending Securitized Property Against Claims. The Member Servicer shall institute any
action or proceeding necessary to compel performance by any person (at the earliest possible time)
of any of their respective obligations or duties under the Financing Act and the Financing Order
with respect to the Securitized Property, and the Member Servicer agrees to take such legal or
administrative actions, including without limitation defending against or instituting and pursuing
legal actions and appearing or testifying at hearings or similar proceedings, in accordance with
Section 41.160 of the Financing Act, as may be reasonably necessary in the view of the Member
Servicer, or determined by the Master Servicer to be reasonably necessary, to block or overturn
any attempts to cause a repeal of, modification of or supplement to the Financing Act or the
Financing Order. The costs of any action described in this Section 5.02(d) paid by the Member
Servicer shall be reimbursable as an Ongoing Financing Cost of the Issuer from amounts available
under Section 8.02(e) of the Indenture. The Member Servicer’s obligations pursuant to this Section
5.02(d) shall survive and continue notwithstanding that payment of such Ongoing Financing Costs
may be delayed pursuant to the terms of the Indenture (it being understood that the Member
Servicer may be required initially to advance its own funds to satisfy its obligations hereunder),
and then shall later be reimbursed for such advance as provided in the immediately preceding
sentence.
(e)
Additional Litigation to Defend Securitized Property. In addition to the above, the Member
Servicer shall institute any action or proceeding necessary, in accordance with Section 41.160 of
the Financing Act, to compel performance by the State of Texas of any of its obligations or duties
under the Financing Act or the Financing Order with respect to the Securitized Property, and to
compel performance by any person with any of their respective obligations or duties under the
Tariff or any agreement with the Member Servicer entered into pursuant to such Tariff. In any
proceedings related to the exercise of the power of eminent domain by any municipality to acquire
a portion of [Member Servicer]’s electric distribution facilities, the Member Servicer shall assert
that the court ordering such condemnation must treat such municipality as a successor to [Member
Servicer] under the Financing Act and the Financing Order. The costs of any action described in
this Section 5.02(e) paid by the Member Servicer shall be reimbursable as an Ongoing Financing
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Cost of the Issuer from amounts available under Section 8.02(e) of the Indenture. The Member
Servicer’s obligations pursuant to this Section 5.02(e) shall survive and continue notwithstanding
that payment of such Ongoing Financing Costs may be delayed pursuant to the terms of the
Indenture (it being understood that the Member Servicer may be required initially to advance its
own funds to satisfy its obligations hereunder), and then shall later be reimbursed for such advance
as provided in the immediately preceding sentence.
SECTION 5.03.
Custodian’s Indemnification. The Member Servicer as custodian shall
indemnify the Issuer, the Master Servicer, the Independent Managers and the Indenture Trustee
(for itself and for the benefit of the Holders) and each of their respective officers, directors,
employees and agents for, and defend and hold harmless each such Person from and against, any
and all liabilities, obligations, losses, damages, payments and claims, and reasonable costs or
expenses, of any kind whatsoever (collectively, “Losses”) that may be imposed on, incurred by or
asserted against each such Person as the result of any grossly negligent act or omission in any way
relating to the maintenance and custody by the Member Servicer, as custodian, of the Securitized
Property Records; provided, however, that the Member Servicer shall not be liable for any portion
of any such amount resulting from the willful misconduct, bad faith or gross negligence of the
Issuer, the Independent Managers or the Indenture Trustee, as the case may be.
Indemnification under this Section 5.03 shall survive resignation or removal of the
Indenture Trustee or any Independent Manager and shall include reasonable out-of-pocket fees
and expenses of investigation and litigation (including reasonable attorney’s fees and expenses).
SECTION 5.04.
Effective Period and Termination. The Member Servicer’s appointment as
custodian shall become effective as of the Closing Date and shall continue in full force and effect
until terminated pursuant to this Section 5.04. If the Member Servicer shall resign as servicer in
accordance with the provisions of Section 6.05 or if all of the rights and obligations of the Member
Servicer shall have been terminated under Section 7.01, the appointment of the Member Servicer
as custodian shall be terminated effective as of the date on which the termination or resignation of
the Member Servicer is effective. Additionally, if not sooner terminated as provided above, the
Member Servicer’s obligations as Custodian shall terminate one year and one day after the date on
which the Retirement of the Securitized Bonds has occurred.
ARTICLE VI
THE MEMBER SERVICER
SECTION 6.01.
Representations and Warranties of Member Servicer. The Member Servicer
makes the following representations and warranties, as of the Closing Date and as of such other
dates as expressly provided in this Section 6.01, on which the Issuer and the Indenture Trustee are
deemed to have relied in entering into this Agreement relating to the servicing of the Securitized
Property. The representations and warranties shall survive the execution and delivery of this
Agreement, the sale of any Securitized Property and the pledge thereof to the Indenture Trustee
pursuant to the Indenture.
(a)
Organization and Good Standing. The Member Servicer is duly organized and validly
existing and is in good standing under the laws of the State of Texas, with the requisite corporate
or other power and authority to own its properties and to conduct its business as such properties
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are currently owned and such business is presently conducted and to execute, deliver and carry out
the terms of this Agreement, and had at all relevant times, and has, the requisite power, authority
and legal right to service the Securitized Property and to hold the Securitized Property Records as
custodian.
(b)
Due Qualification. The Member Servicer is duly qualified to do business and is in good
standing, and has obtained all necessary licenses and approvals, in all jurisdictions in which the
ownership or lease of property or the conduct of its business (including the servicing of the
Securitized Property as required by this Agreement) shall require such qualifications, licenses or
approvals (except where the failure to so qualify would not be reasonably likely to have a material
adverse effect on the Member Servicer’s business, operations, assets, revenues or properties or to
its servicing of the Securitized Property).
(c)
Power and Authority. The execution, delivery and performance of this Agreement have
been duly authorized by all necessary action on the part of the Member Servicer under its
organizational or governing documents and laws.
(d)
Binding Obligation. This Agreement constitutes a legal, valid and binding obligation of
the Member Servicer enforceable against the Member Servicer in accordance with its terms,
subject to applicable insolvency, reorganization, moratorium, fraudulent transfer and other laws
relating to or affecting creditors’ rights generally from time to time in effect and to general
principles of equity (including concepts of materiality, reasonableness, good faith and fair dealing),
regardless of whether considered in a proceeding in equity or at law.
(e)
No Violation. The consummation of the transactions contemplated by this Agreement and
the fulfillment of the terms hereof do not violate, result in any breach of any of the terms and
provisions of, nor constitute (with or without notice or lapse of time) a default under, the
organizational documents of the Member Servicer, or any indenture or other agreement or
instrument to which the Member Servicer is a party or by which it or any of its property is bound;
nor result in the creation or imposition of any Lien upon any of its properties pursuant to the terms
of any such indenture, agreement or other instrument (other than any Lien that may be granted
under the Basic Documents or any Lien created pursuant to Section 41.159 of the Financing Act);
nor violate any existing law or any existing order, rule or regulation applicable to the Member
Servicer of any Governmental Authority having jurisdiction over the Member Servicer or its
properties.
(f)
No Proceedings. There are no proceedings or investigations pending or, to the Member
Servicer’s knowledge, threatened, before any Governmental Authority having jurisdiction over the
Member Servicer or its properties involving or relating to the Member Servicer or the Issuer or, to
the Member Servicer’s knowledge, any other Person: (i) asserting the invalidity of this Agreement
or any of the other Basic Documents, (ii) seeking to prevent the issuance of the Securitized Bonds
or the consummation of any of the transactions contemplated by this Agreement or any of the other
Basic Documents, (iii) seeking any determination or ruling that could reasonably be expected to
materially and adversely affect the performance by the Member Servicer of its obligations under,
or the validity or enforceability of, this Agreement, any of the other Basic Documents or the
Securitized Bonds or (iv) seeking to adversely affect the federal income tax or state income or
franchise tax classification of the Securitized Bonds as debt.
107739802.7

13
G-18

(g)
Approvals. No governmental approval, authorization, consent, order or other action of, or
filing with, any Governmental Authority is required in connection with the execution and delivery
by the Member Servicer of this Agreement, the performance by the Member Servicer of the
transactions contemplated hereby or the fulfillment by the Member Servicer of the terms hereof,
except those that have been obtained or made, those that are required to be made in the future
pursuant to Article IV and those that may need to be filed in the future to continue the effectiveness
of any financing statement filed under the Financing Act and the UCC.
(h)
Reports and Certificates. Each report, certificate or information delivered by the Member
Servicer with respect to the Securitized Charges or True-Up Adjustments will constitute a
representation and warranty by the Member Servicer that each such report, certificate or
information, as the case may be, is true and correct in all material respects; provided, however,
that to the extent any such report, certificate or information is based in part upon or contains
assumptions, forecasts or other predictions of future events, the representation and warranty of the
Member Servicer with respect thereto will be limited to the representation and warranty that such
assumptions, forecasts or other predictions of future events are reasonable based upon historical
performance (and other facts known to the Member Servicer on the date such report or certificate
is delivered).
SECTION 6.02.
Indemnities of Member Servicer; Release of Claims. (a) The Member
Servicer shall be liable in accordance herewith only to the extent of the obligations specifically
undertaken by the Member Servicer under this Agreement.
(b)
The Member Servicer shall indemnify the Issuer, the Indenture Trustee (for itself and for
the benefit of the Holders), the Master Servicer and the Independent Managers and each of their
respective trustees, officers, directors, employees and agents (each, an “Indemnified Person”) for,
and defend and hold harmless each such Person from and against, any and all Losses imposed on,
incurred by or asserted against any such Person as a result of (i) the Member Servicer’s willful
misconduct, bad faith or gross negligence in the performance of its duties or observance of its
covenants under this Agreement or its reckless disregard of its obligations and duties under this
Agreement, (ii) the Member Servicer’s breach of any of its representations and warranties
contained in this Agreement, or (iii) any litigation or related expenses relating to the Member
Servicer’s status or obligations as servicer (other than any proceeding the Member Servicer is
required or permitted to institute under this Agreement), except to the extent of Losses either
resulting from the willful misconduct, bad faith or gross negligence of such Person seeking
indemnification hereunder or resulting from a breach of a representation or warranty made by such
Person seeking indemnification hereunder in any of the Basic Documents that gives rise to the
Member Servicer’s breach.
(c)
For purposes of Section 6.02(b), in the event of the termination of the rights and obligations
of [Member Servicer] (or any successor thereto pursuant to Section 6.03) as servicer pursuant to
Section 7.01, or a resignation by such Servicer pursuant to this Agreement, such servicer shall be
deemed to be the Member Servicer pending appointment of a successor servicer pursuant to
Section 7.02.
(d)
Indemnification under this Section 6.02 shall survive any repeal of, modification of, or
supplement to, or judicial invalidation of, the Financing Act or the Financing Order and shall
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survive the resignation or removal of the Indenture Trustee or any Independent Manager or the
termination of this Agreement and shall include reasonable out-of-pocket fees and expenses of
investigation and litigation (including reasonable attorney’s fees and expenses).
(e)
Except to the extent expressly provided in this Agreement or the other Basic Documents
(which exception includes the Member Servicer’s claims with respect to the Servicing Fee,
reimbursement for any Excess Remittance, reimbursement for costs incurred pursuant to Sections
3.01(c), 3.02, 3.04, 5.02(d), 5.02(e) and 6.04 of this Agreement, and the payment of the purchase
price of Securitized Property), the Member Servicer hereby releases and discharges the Issuer, the
Independent Managers, the Master Servicer and the Indenture Trustee and each of their respective
officers, directors and agents (collectively, the “Released Parties”) from any and all actions, claims
and demands whatsoever, whenever arising, which the Member Servicer, in its capacity as servicer
or otherwise, shall or may have against any such Person relating to the Securitized Property or the
Member Servicer’s activities with respect thereto other than any actions, claims and demands
arising out of the willful misconduct, bad faith or gross negligence of the Released Parties.
(f)
Promptly after receipt by an Indemnified Person of notice (or, in the case of the Indenture
Trustee, receipt of notice by a Responsible Officer only) of the commencement of any action,
proceeding or investigation, such Indemnified Person shall, if a claim in respect thereof is to be
made against the Member Servicer under this Section 6.02, notify the Member Servicer in writing
of the commencement thereof. Failure by an Indemnified Person to so notify the Member Servicer
shall relieve the Member Servicer from the obligation to indemnify and hold harmless such
Indemnified Person under this Section 6.02 only to the extent that the Member Servicer suffers
actual prejudice as a result of such failure. With respect to any action, proceeding or investigation
brought by a third party for which indemnification may be sought under this Section 6.02, the
Member Servicer shall be entitled to conduct and control, at its expense and with counsel of its
choosing that is reasonably satisfactory to such Indemnified Person, the defense of any such action,
proceeding or investigation (in which case the Member Servicer shall not thereafter be responsible
for the fees and expenses of any separate counsel retained by the Indemnified Person except as set
forth below); provided that the Indemnified Person shall have the right to participate in such action,
proceeding or investigation through counsel chosen by it and at its own expense. Notwithstanding
the Member Servicer’s election to assume the defense of any action, proceeding or investigation,
the Indemnified Person shall have the right to employ separate counsel (including local counsel),
and the Member Servicer shall bear the reasonable fees, costs and expenses of such separate
counsel if (i) the defendants in any such action include both the Indemnified Person and the
Member Servicer and the Indemnified Person shall have reasonably concluded that there may be
legal defenses available to it that are different from or additional to those available to the Member
Servicer, (ii) the Member Servicer shall not have employed counsel reasonably satisfactory to the
Indemnified Person to represent the Indemnified Person within a reasonable time after notice of
the institution of such action, (iii) the Member Servicer shall authorize the Indemnified Person to
employ separate counsel at the expense of the Member Servicer or (iv) in the case of the Indenture
Trustee, such action exposes the Indenture Trustee to a material risk of criminal liability or
forfeiture or a Servicer Default has occurred and is continuing. Notwithstanding the foregoing,
the Member Servicer shall not be obligated to pay for the fees, costs and expenses of more than
one separate counsel for the Indemnified Persons other than one local counsel, if appropriate.
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SECTION 6.03.
Binding Effect of Servicing Obligations. Any Person (a) into which the
Member Servicer may be merged, converted or consolidated, (b) that may result from any
reorganization, merger (including, but not limited to, merger as defined in Art. 1.02.A.(18) of the
Texas Business Corporation Act or in Section 1.002(55) of the Texas Business Organizations
Code, as applicable to the Member Servicer, as amended from time to time (including, without
limitation, any merger commonly referred to as a “merger by division”)), conversion or
consolidation to which the Member Servicer shall be a party, or (c) that may acquire or succeed to
(whether by merger, division, conversion, consolidation, reorganization, sale, transfer, lease,
management contract or otherwise) (1) the properties and assets of the Member Servicer
substantially as a whole, (2) all or substantially all of the electric distribution business of the
Member Servicer which is required to provide electric service to the Member Servicer’s Customers
in the Service Area, or (3) the electric distribution system business assets of the Member Servicer
required to provide electric service to the Member Servicer’s Customers in a portion of the Service
Area, and which Person in any of the foregoing cases executes an agreement of assumption to
perform all of the obligations of the Member Servicer hereunder shall be a successor to the Member
Servicer under this Agreement (a “Permitted Successor”) without further act on the part of any of
the parties to this Agreement; provided that:
(i)immediately after giving effect to such transaction, no representation, warranty or
covenant made pursuant to Section 6.01 shall have been breached and no Servicer Default, and no
event which, after notice or lapse of time, or both, would become a Servicer Default shall have
occurred and be continuing,
(ii)the Member Servicer shall have delivered to the Issuer and the Indenture Trustee
an Officer’s Certificate and an Opinion of Counsel from external counsel stating that such
consolidation, conversion, merger, division, reorganization, sale, transfer, lease, management
contract transaction, acquisition or other succession and such agreement of assumption complies
with this Section 6.03 and that all conditions precedent, if any, provided for in this Agreement
relating to such transaction have been complied with,
(iii)the Member Servicer shall have delivered to the Issuer, the Indenture Trustee, the
Master Servicer, and the Rating Agency an Opinion of Counsel from external counsel of the
Member Servicer either (A) stating that, in the opinion of such counsel, all filings to be made by
the Member Servicer, pursuant to the Financing Act and the UCC, have been executed and filed
and are in full force and effect that are necessary to fully preserve, perfect and maintain the priority
of the interests of the Issuer and the Liens of the Indenture Trustee in the Securitized Property and
reciting the details of such filings or (B) stating that, in the opinion of such counsel, no such action
shall be necessary to maintain such interests,
(iv)the Member Servicer shall have delivered to the Issuer, the Indenture Trustee, the
Master Servicer, and the Rating Agency an Opinion of Counsel from independent tax counsel
stating that, for federal income tax purposes, such consolidation, conversion, merger, division or
succession and such agreement of assumption will not result in a material federal income tax
consequence to the Issuer or the Holders of Securitized Bonds, and
(v)the Master Servicer shall have given the Rating Agency prior written notice of such
transaction and shall have received written notice from the Master Servicer that the Rating Agency
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Condition has been satisfied with respect to the replacement of the Member Servicer by the
proposed successor servicer.
When any Person (or more than one Person) acquires the properties and assets of
the Member Servicer substantially as a whole or otherwise becomes the successor, whether by
merger, conversion, consolidation, sale, transfer, lease, management contract or otherwise, to all
or substantially all of the electric transmission and distribution business of the Member Servicer
(or, if transmission and distribution are not provided by a single entity, provides distribution
service directly to Customers taking service at facilities, premises or loads located in the Service
Area in accordance with the terms of this Section 6.03), then upon satisfaction of all of the other
conditions of this Section 6.03, the preceding servicer shall automatically and without further
notice be released from all of its obligations hereunder.
SECTION 6.04.
Limitation on Liability of Member Servicer and Others. Except as
otherwise provided under this Agreement, neither the Member Servicer nor any of the directors,
officers, employees or agents of the Member Servicer shall be liable to the Issuer or any other
Person for any action taken or for refraining from the taking of any action pursuant to this
Agreement or for good faith errors in judgment; provided, however, that this provision shall not
protect the Member Servicer or any such person against any liability that would otherwise be
imposed by reason of willful misconduct, bad faith or gross negligence in the performance of
duties or by reason of reckless disregard of obligations and duties under this Agreement. The
Member Servicer and any director, officer, employee or agent of the Member Servicer may rely in
good faith on the advice of counsel reasonably acceptable to the Indenture Trustee or on any
document of any kind, prima facie properly executed and submitted by any Person, respecting any
matters arising under this Agreement.
Except as provided in this Agreement, including but not limited to Sections 5.02(d)
and (e), the Member Servicer shall not be under any obligation to appear in, prosecute or defend
any legal action relating to the Securitized Property that is not directly related to one of the Member
Servicer’s enumerated duties in this Agreement or related to its obligation to pay indemnification,
and that in its reasonable opinion may cause it to incur any expense or liability; provided, however,
that the Member Servicer may, and if directed by the Master Servicer, shall, in respect of any
Proceeding, undertake any action that it is not specifically identified in this Agreement as a duty
of the Member Servicer but that the Member Servicer (or Master Servicer) reasonably determines
is necessary or desirable in order to protect the rights and duties of the Issuer or the Indenture
Trustee under this Agreement and the interests of the Holders and Customers under this
Agreement. The Member Servicer’s costs and expenses incurred in connection with any such
proceeding shall be reimbursable as an Ongoing Financing Cost of the Issuer from amounts
available under Section 8.02(e) of the Indenture. The Member Servicer’s obligations pursuant to
this Section 6.04 shall survive and continue notwithstanding that payment of such Ongoing
Financing Costs may be delayed pursuant to the terms of the Indenture (it being understood that
the Member Servicer may be required initially to advance its own funds to satisfy its obligations
hereunder), and then shall later be reimbursed for such advance as provided in the immediately
preceding sentence.
SECTION 6.05.
Participating Member Not to Resign as Servicer. Subject to the provisions
of Section 6.03, [Member Servicer] shall not resign from the obligations and duties hereby
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imposed on it as Servicer under this Agreement unless [Member Servicer] delivers to the Indenture
Trustee and the Issuer an opinion of external counsel to the effect that [Member Servicer]’s
performance of its duties under this Agreement shall no longer be permissible under applicable
law. No such resignation shall become effective until a successor servicer shall have assumed the
responsibilities and obligations of [Member Servicer] in accordance with Section 7.02.
SECTION 6.06.
Servicing Compensation. (a) In consideration for its services hereunder,
until the Retirement of the Securitized Bonds, the Member Servicer shall receive an annual fee
(the “Servicing Fee”) in an amount equal to (i) $[________]2 for so long as [Member Servicer] or
an Affiliate of [Member Servicer] is the Member Servicer, or (ii) if [Member Servicer] or any of
its Affiliates is not the Member Servicer, an amount agreed upon by the successor servicer and the
Indenture Trustee. The Servicing Fee shall be paid semi-annually with half of the Servicing Fee
being paid on each Payment Date (provided that, if the first Payment Date is more than six months
after the date of issuance of the Securitized Bonds, the Member Servicer will be entitled to a pro
rata increase in the fee payable in the first period). The Member Servicer also shall be entitled to
retain as additional compensation (i) any interest earnings on SC Payments received by the
Member Servicer and invested by the Member Servicer during each Collection Period prior to
remittance to the Collection Account, and (ii) all late payment charges, if any, collected from
Customers; provided, however, that if the Member Servicer has failed to remit the Daily
Remittance to the General Subaccount of the Collection Account on the Member Servicer Business
Day that such payment is to be made pursuant to Section 6.11 on more than three (3) occasions
(for reasons other than delays in the transfer of funds not caused by a mistake or error on the part
of the Member Servicer or delays caused by force majeure) during the period that the Securitized
Bonds are outstanding, then thereafter the Member Servicer will be required to pay to the Indenture
Trustee interest on each Daily Remittance accrued at the Federal Funds Rate from the Member
Servicer Business Day on which such Daily Remittance was required to be made to the date that
such Daily Remittance is actually made. In addition to such compensation, the Member Servicer
shall be entitled to reimbursement as described in Sections 3.01(c), 3.02, 3.04, 5.02(d), 5.02(e),
and 6.04 of this Agreement.
(b)
The Servicing Fee set forth in Section 6.06(a) shall be paid to the Member Servicer by the
Indenture Trustee, on each Payment Date in accordance with the priorities set forth in
Section 8.02(e) of the Indenture, by wire transfer of immediately available funds from the
Collection Account to an account designated by the Member Servicer. Any portion of the
Servicing Fee not paid on any such date should be added to the Servicing Fee payable on the
subsequent Payment Date. In no event shall the Indenture Trustee be liable for the payment of any
Servicing Fee or other amounts specified in this Section 6.06; provided that this Section 6.06 does
not relieve the Indenture Trustee of any duties it has to allocate funds for payment for such fees
under Section 8.02 of the Indenture.
(c)
Except as expressly provided in Sections 3.01(c), 3.02, 3.04, 5.02(d), 5.02(e), and 6.04 of
this Agreement, the Member Servicer shall be required to pay from its own account expenses
incurred by the Member Servicer in connection with its activities hereunder (including any fees to
and disbursements by accountants, counsel, or any other Person, any taxes imposed on the Member
Servicer and any expenses incurred in connection with reports to Holders) out of the compensation
2

NTD – To be revised to include annual adjustment based on inflation index.
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retained by or paid to it pursuant to this Section 6.06, and shall not be entitled to any extra payment
or reimbursement therefor.
(d)
The foregoing Servicing Fees constitute a fair and reasonable price for the obligations to
be performed by the Member Servicer. Such Servicing Fee has been determined without regard
to the income of the Issuer, shall not be deemed to constitute distributions to the recipient of any
profit, loss or capital of the Issuer and shall be considered a fixed Operating Expense of the Issuer
subject to the limitations on such expenses set forth in the Financing Order.
SECTION 6.07.
Compliance with Applicable Law. The Member Servicer covenants and
agrees, in servicing the Securitized Property, to comply in all material respects with all laws
applicable to, and binding upon, the Member Servicer and relating to such Securitized Property
the noncompliance with which would have a material adverse effect on the value of the Securitized
Property; provided, however, that the foregoing is not intended to, and shall not, impose any
liability on the Member Servicer for noncompliance with any Requirement of Law that the
Member Servicer is contesting in good faith in accordance with its customary standards and
procedures.
SECTION 6.08.
Access to Certain Records and Information Regarding Securitized Property.
The Member Servicer shall provide to the Indenture Trustee and the Master Servicer access to the
Securitized Property Records as is reasonably required for the Indenture Trustee or Master Servicer
to perform its duties and obligations under the Indenture and the other Basic Documents, and shall
provide access to such records to the Holders as required by applicable law. Access shall be
afforded without charge, but only upon reasonable request and during normal business hours at
the respective offices of the Member Servicer. Nothing in this Section 6.08 shall affect the
obligation of the Member Servicer to observe any applicable law prohibiting disclosure of
information regarding the Customers, and the failure of the Member Servicer to provide access to
such information as a result of such obligation shall not constitute a breach of this Section 6.08.
SECTION 6.09.
Appointments. The Member Servicer may at any time appoint any Person
to perform all or any portion of its obligations as servicer hereunder; provided, however, that,
unless such Person is an Affiliate of [Member Servicer], the Rating Agency Condition shall have
been satisfied in connection therewith; provided further that the Member Servicer shall remain
obligated and be liable under this Agreement for the servicing and administering of the Securitized
Property in accordance with the provisions hereof without diminution of such obligation and
liability by virtue of the appointment of such Person and to the same extent and under the same
terms and conditions as if the Member Servicer alone were servicing and administering the
Securitized Property. The fees and expenses of any such Person shall be as agreed between the
Member Servicer and such Person from time to time and none of the Issuer, the Indenture Trustee,
the Holders or any other Person shall have any responsibility therefor or right or claim thereto.
Any such appointment shall not constitute a servicer resignation under Section 6.05.
SECTION 6.10.
No Member Servicer Advances. The Member Servicer shall not make any
advances of interest or principal on the Securitized Bonds.
SECTION 6.11.
Remittances. (a) Commencing on or about [________], 2022, on each
Servicer Business Day the Member Servicer shall remit for deposit into the General Subaccount
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of the Collection Account the total SC Payments to the General Subaccount of the Collection
Account estimated to have been received by the Member Servicer in respect of all previously billed
Securitized Charges from or on behalf of Customers as of the second Servicer Business Day
immediately preceding such Servicer Business Day (the “Daily Remittance”). The Daily
Remittance shall be calculated according to the procedures set forth in Annex I. Prior to (or
concurrent with) each remittance to the General Subaccount of the Collection Account pursuant to
this Section 6.11, the Member Servicer shall provide written notice to the Indenture Trustee and
the Master Servicer of each such remittance (including the exact dollar amount to be remitted).
The Member Servicer shall also, promptly upon receipt, remit to the Collection Account any other
proceeds of the Securitized Bond Collateral which it may receive from time to time.
(b)
The Member Servicer agrees and acknowledges that it holds all SC Collections collected
by it and any other proceeds for the Securitized Bond Collateral received by it for the benefit of
the Indenture Trustee and the Holders and that all such amounts will be remitted by the Member
Servicer in accordance with this Section 6.11, together with any amounts in respect of a Remittance
Shortfall required pursuant to clause (c) below and any amounts of interest pursuant to Section
6.06(a). The Member Servicer further agrees not to make any claim to reduce its obligation to
remit all SC Payments collected by it in accordance with this Agreement except as set forth in
clause (c) below.
(c)
On or before June 30 and December 31 of each year (or, if such day is not a Servicer
Business Day, the immediately preceding Servicer Business Day) commencing with [December
31, 2022], the Member Servicer, in coordination with Master Servicer, shall calculate the amount
of any Remittance Shortfall or Excess Remittance for the Reconciliation Period, as provided in
Section 6(e) of Annex I. The Member Servicer shall allocate such Remittance Shortfall or Excess
Remittance as follows: (A) if a Remittance Shortfall exists, the Member Servicer shall make a
supplemental remittance, to the General Subaccount of the Collection Account within two (2)
Servicer Business Days, or (B) if an Excess Remittance exists, the Member Servicer shall be
entitled to reduce the amount of each Daily Remittance which the Member Servicer subsequently
remits to the General Subaccount of the Collection Account for application to the amount of such
Excess Remittance until the balance of such Excess Remittance has been reduced to zero, the
amount of such reduction becoming the property of the Member Servicer. If there is a Remittance
Shortfall, the amount which the Member Servicer remits to the General Subaccount of the
Collection Account on the relevant date set forth above shall be increased by the amount of such
Remittance Shortfall, such increase coming from the Member Servicer’s own funds. The Member
Servicer acknowledges and agrees that the Issuer is the owner of and has the legal right to all SC
Collections received by the Member Servicer, and that the daily estimation of remittances and
reconciliations permitted by this Servicing Agreement is made for convenience and cost
effectiveness given the current billing system of the Member Servicer. The Member Servicer
agrees that in the event of any Servicer Default hereunder, the Member Servicer, upon demand of
the Issuer or the Indenture Trustee, will promptly, but no later than 60 days following such request,
provide the Indenture Trustee a reconciliation of actual SC Collections received by the Member
Servicer and estimated SC Collections remitted by the Member Servicer. The Member Servicer
may calculate the Excess Remittance or Remittance Shortfall more often than semi-annually in its
discretion if the Member Servicer believes such reconciliations are appropriate. The results of any
such reconciliation shall be reported in the next issued Monthly Member Servicer’s Certificate.
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SECTION 6.12.
Maintenance of Operations. Subject to Section 6.03, [Member Servicer]
agrees to continue, unless prevented by circumstances beyond its control, to operate its electric
distribution system to provide electric distribution service in the Service Area so long as it is acting
as the Member Servicer under this Agreement.
ARTICLE VII
DEFAULT
SECTION 7.01.
Member Servicer Default. If any one or more of the following events (a
“Servicer Default”) shall occur and be continuing:
(a)
(i) any failure by the Member Servicer to duly perform its obligations under Section 4.01(c)
of this Agreement in the time and manner set forth herein, or (ii) any failure of the Member Servicer
to remit to the Collection Account on behalf of the Issuer any required remittance, which in the
event of either (i) or (ii) shall continue unremedied for a period of five (5) days after written notice
of such failure is received by the Member Servicer from the Issuer or the Indenture Trustee or after
discovery of such failure by an officer of the Member Servicer; or
(b)
any failure on the part of the Member Servicer or, so long as the Member Servicer is
[Member Servicer] or an affiliate thereof, any failure on the part of [Member Servicer], as the case
may be, duly to observe or to perform in any material respect any covenants or agreements of the
Member Servicer or [Member Servicer], as the case may be, set forth in this Agreement (other
than as provided in clause (a) of this Section 7.01) or any other Basic Document to which it is a
party, which failure shall (i) materially and adversely affect the rights of the Holders and
(ii) continue unremedied for a period of sixty (60) days after the date on which (A) written notice
of such failure, requiring the same to be remedied, shall have been given to the Member Servicer
or [Member Servicer], as the case may be, by the Issuer (with a copy to the Indenture Trustee) or
to the Member Servicer or [Member Servicer], as the case may be, by the Indenture Trustee or
(B) such failure is discovered by an officer of the Member Servicer; or
(c)
any representation or warranty made by the Member Servicer in this Agreement or any
Basic Document shall prove to have been incorrect in a material respect when made, which has a
material adverse effect on the Holders and which material adverse effect continues unremedied for
a period of sixty (60) days after the date on which (A) written notice thereof, requiring the same
to be remedied, shall have been delivered to the Member Servicer (with a copy to the Indenture
Trustee) by the Issuer or the Indenture Trustee or (B) such failure is discovered by an officer of
the Member Servicer; or
(d)

an Insolvency Event occurs with respect to the Member Servicer;

then, and in each and every case, so long as the Member Servicer Default shall not have been
remedied, either the Indenture Trustee may, or shall upon the instruction of Holders evidencing
not less than a majority of the Outstanding Amount of the Securitized Bonds, by notice then given
in writing to the Member Servicer (and to the Indenture Trustee if given by the Holders) (a
“Termination Notice”), terminate all the rights and obligations (other than the obligations set forth
in Section 6.02 and the obligation under Section 7.02 to continue performing its functions as
Servicer until a successor servicer is appointed) of the Member Servicer under this Agreement.
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In addition, upon a Servicer Default described in Section 7.01(a), the Holders and the Indenture
Trustee as financing parties under the Financing Act (or any of their representatives) shall be
entitled to (i) apply to the district court of [______] County, Texas for sequestration and payment
of revenues arising with respect to the Securitized Property, (ii) foreclose on or otherwise enforce
the lien and security interests in the Securitized Property and (iii) apply to a court of competent
jurisdiction for an order that amounts arising from the Securitized Charges be transferred to a
separate account for the benefit of the Secured Parties, in accordance with the Financing Act.
On or after the receipt by the Member Servicer of a Termination Notice, all authority and power
of the Member Servicer under this Agreement, whether with respect to the Securitized Bonds, the
Securitized Property, the Securitized Charges or otherwise, shall, without further action, pass to
and be vested in such successor servicer as may be appointed under Section 7.02; and, without
limitation, the Indenture Trustee is hereby authorized and empowered to execute and deliver, on
behalf of the predecessor Servicer, as attorney-in-fact or otherwise, any and all documents and
other instruments, and to do or accomplish all other acts or things necessary or appropriate to effect
the purposes of such Termination Notice, whether to complete the transfer of the Securitized
Property Records and related documents, or otherwise. The predecessor Servicer shall cooperate
with the successor servicer, the Issuer and the Indenture Trustee in effecting the termination of the
responsibilities and rights of the predecessor Servicer under this Agreement, including the transfer
to the successor servicer for administration by it of all Securitized Property Records and all cash
amounts that shall at the time be held by the predecessor Servicer for remittance, or shall thereafter
be received by it with respect to the Securitized Property or the Securitized Charges. As soon as
practicable after receipt by the Member Servicer of such Termination Notice, the Member Servicer
shall deliver the Securitized Property Records to the successor servicer. In case a successor
servicer is appointed as a result of a Servicer Default, all reasonable costs and expenses (including
reasonable attorney’s fees and expenses) incurred in connection with transferring the Securitized
Property Records to the successor servicer and amending this Agreement to reflect such succession
as Servicer pursuant to this Section 7.01 shall be paid by the predecessor Servicer upon
presentation of reasonable documentation of such costs and expenses. Termination of [Member
Servicer] as Servicer shall not terminate [Member Servicer]’s rights or obligations under the Sale
Agreement (except rights thereunder deriving from its rights as the Member Servicer hereunder).
SECTION 7.02.

Appointment of Successor.

(a)
Upon the Member Servicer’s receipt of a Termination Notice pursuant to Section 7.01 or
the Member Servicer’s resignation or removal in accordance with the terms of this Agreement, the
predecessor Servicer shall continue to perform its functions as Servicer under this Agreement, and
shall be entitled to receive the requisite portion of the Servicing Fee, until a successor servicer
shall have assumed in writing the obligations of the Member Servicer hereunder as described
below. In the event of the Member Servicer’s removal or resignation hereunder, the Indenture
Trustee shall, at the written direction and with the consent of the Holders of at least a majority of
the Outstanding Amount of the Securitized Bonds, appoint a successor servicer with the Issuer’s
prior written consent thereto (which consent shall not be unreasonably withheld), and the successor
servicer shall accept its appointment by a written assumption in form reasonably acceptable to the
Issuer and the Indenture Trustee and provide prompt written notice of such assumption to the Issuer
and the Rating Agency. If within thirty (30) days after the delivery of the Termination Notice, a
new Servicer shall not have been appointed, the Indenture Trustee may petition a court of
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competent jurisdiction to appoint a successor servicer under this Agreement. A Person shall
qualify as a successor servicer only if (i) such Person is permitted under the laws of the State of
Texas to perform the duties of the Member Servicer, (ii) the Rating Agency Condition shall have
been satisfied and (iii) such Person enters into a servicing agreement with the Issuer having
substantially the same provisions as this Agreement (as the Member Servicer of the Securitized
Property sold by the Seller under the applicable Sale Agreement). In no event shall the Indenture
Trustee be liable for its appointment of a successor servicer. The Indenture Trustee’s expenses
incurred under this Section 7.02(a) shall be at the sole expense of the Issuer and payable from the
Collection Account as provided in Section 8.02 of the Indenture.
(b)
Upon appointment, the successor servicer shall be the successor in all respects to the
predecessor servicer and shall be subject to all the responsibilities, duties and liabilities arising
thereafter relating thereto placed on the predecessor servicer and shall be entitled to the Servicing
Fee and all the rights granted to the predecessor servicer by the terms and provisions of this
Agreement.
SECTION 7.03.
Waiver of Past Defaults. The Holders evidencing not less than a majority
of the Outstanding Amount of the Securitized Bonds may, on behalf of all Holders, direct the
Indenture Trustee to waive in writing any default by the Member Servicer in the performance of
its obligations hereunder and its consequences, except a default in making any required deposits
to the Collection Account in accordance with this Agreement. Upon any such waiver of a past
default, such default shall cease to exist, and any Servicer Default arising therefrom shall be
deemed to have been remedied for every purpose of this Agreement. No such waiver shall extend
to any subsequent or other default or impair any right consequent thereto. Promptly after the
execution of any such waiver, the Member Servicer shall furnish copies of such waiver to the
Rating Agency.
SECTION 7.04.
Notice of Servicer Default. The Member Servicer shall deliver to the Issuer,
the Indenture Trustee, the Master Servicer and the Rating Agency, promptly after having obtained
knowledge thereof, but in no event later than five (5) Business Days thereafter, written notice of
any event which with the giving of notice or lapse of time, or both, would become a Servicer
Default under Section 7.01.
SECTION 7.05.
Cooperation with Successor. The Member Servicer covenants and agrees
with the Issuer that it will, on an ongoing basis, cooperate with the successor servicer and provide
whatever information is, and take whatever actions are, reasonably necessary to assist the
successor servicer in performing its obligations hereunder.
ARTICLE VIII
MISCELLANEOUS PROVISIONS
SECTION 8.01.

Amendment.

(a)
This Agreement may be amended in writing by the Member Servicer and the Issuer, with
the prior written consent of the Indenture Trustee, and written confirmation from the Master
Servicer of the satisfaction of the Rating Agency Condition with respect to such amendment;
provided that any such amendment may not adversely affect the interest of any Holder in any
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material respect without the consent of the Holders of a majority of the outstanding principal
amount of the Securitized Bonds. Promptly after the execution of any such amendment or consent,
the Issuer shall furnish copies of such amendment or consent to the Rating Agency. Promptly after
the execution of any such amendment or consent, the Issuer shall furnish written notification of
the substance of such amendment or consent to the Rating Agency.
In addition, this Agreement may be amended in writing by the Member Servicer
and the Issuer with ten (10) Business Days’ prior written notice given to the Rating Agency, by
the Master Servicer on behalf of the Issuer and the Member Servicer, and the prior written consent
of the Indenture Trustee (which consent shall be given in reliance on an Opinion of Counsel and
an Officer’s Certificate stating that such amendment is permitted or authorized under and adopted
in accordance with the provisions of this Agreement and that all conditions precedent have been
satisfied, upon which the Indenture Trustee may conclusively rely), but without the consent of any
of the Holders, (i) to cure any ambiguity, to correct or supplement any provisions in this Agreement
or for the purpose of adding any provisions to or changing in any manner or eliminating any of the
provisions in this Agreement or of modifying in any manner the rights of the Holders; provided,
however, that such action shall not, as evidenced by an Officer’s Certificate delivered to the Issuer
and the Indenture Trustee, adversely affect in any material respect the interests of any Holder or
(ii) to conform the provisions hereof to the description of this Agreement in the Offering
Memorandum. Promptly after the execution of any such amendment or consent, the Issuer shall
furnish copies of such amendment or consent to the Rating Agency.
Prior to the execution of any amendment to this Agreement, the Issuer and the
Member Servicer shall be entitled to receive and conclusively rely upon an Opinion of Counsel of
external counsel stating that such amendment is authorized or permitted by this Agreement and
that all conditions precedent have been satisfied and upon receipt of the Opinion of Counsel from
external counsel referred to in Section 3.01(c)(i). The Issuer and the Indenture Trustee may, but
shall not be obligated to, enter into any such amendment which affects its rights, duties,
indemnities or immunities under this Agreement or otherwise.
(b)
Notwithstanding Section 8.01(a) or anything to the contrary in this Agreement, the
Member Servicer and the Issuer may amend Annex I to this Agreement in writing with prior
written notice given to the Indenture Trustee and the Rating Agency, but without the consent of
the Indenture Trustee, the Rating Agency or any Holder, solely to address changes to the Member
Servicer’s method of calculating SC Payments as a result of changes to the Member Servicer’s
current computerized customer information system, including changes which would replace the
remittances contemplated by the estimation procedures set forth in Annex I with remittances of
SC Collections determined to have been actually received; provided that any such amendment
shall not have a material adverse effect on the Holders of then Outstanding Securitized Bonds as
evidenced by an Officer’s Certificate of the Issuer.
SECTION 8.02.
Maintenance of Accounts and Records. (a) The Member Servicer shall
maintain accounts and records as to the Securitized Property accurately and in accordance with its
standard accounting procedures and in sufficient detail to permit reconciliation between SC
Payments received by the Member Servicer and SC Collections from time to time deposited in the
Collection Account.
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(b)
The Member Servicer shall permit the Indenture Trustee or the Master Servicer, and their
respective agents at any time during normal business hours, upon reasonable notice to the Member
Servicer and to the extent it does not unreasonably interfere with the Member Servicer’s normal
operations, to inspect, audit and make copies of and abstracts from the Member Servicer’s records
regarding the Securitized Property and the Securitized Charges. Nothing in this Section 8.02(b)
shall affect the obligation of the Member Servicer to observe any applicable law prohibiting
disclosure of information regarding the Customers, and the failure of the Member Servicer to
provide access to such information as a result of such obligation shall not constitute a breach of
this Section 8.02(b).
SECTION 8.03.
Notices. Unless otherwise specifically provided herein, all demands,
notices and communications upon or to the Member Servicer, the Issuer, the Indenture Trustee or
the Rating Agency under this Agreement shall be sufficiently given for all purposes hereunder if
in writing and delivered personally, sent by documented delivery service or, to the extent receipt
is confirmed telephonically, sent by email or other form of electronic transmission:
(a)

in the case of the Member Servicer, to [_______________________________];

(b)
in
the
case
of
the
LLC__________________________];
(c)

Issuer,

to

[BRAZOS

SECURITIZATION

in the case of the Indenture Trustee, to the Corporate Trust Office;

(d)
in the case of the Master Servicer and the Other Participating Members, to Brazos Electric
Power Cooperative, Inc., [_______________________];
(e)
in the case of the Rating Agency, to Moody’s Investors Service, Inc., ABS/RMBS
Monitoring Department, 25th Floor, 7 World Trade Center, 250 Greenwich Street, New York,
New York 10007, Email: abscormonitoring@moodys.com (all such notices to be delivered to
Moody’s in writing by email); and
(f)
as to each of the foregoing, at such other address as shall be designated by written notice
to each of the other parties.
SECTION 8.04.
Assignment. Notwithstanding anything to the contrary contained herein,
except to the extent provided in Section 6.03 and as provided in the provisions of this Agreement
concerning the resignation of the Member Servicer, this Agreement may not be assigned by the
Member Servicer.
SECTION 8.05.
Limitations on Rights of Others. The provisions of this Agreement are
solely for the benefit of the Member Servicer and the Issuer and, to the extent provided herein or
in the Basic Documents, the Indenture Trustee, the Master Servicer and the Holders, and such
Persons shall have the right to enforce the relevant provisions of this Agreement. Nothing in this
Agreement, whether express or implied, shall be construed to give to any other Person any legal
or equitable right, remedy or claim in the Securitized Property or Securitized Bond Collateral or
under or in respect of this Agreement or any covenants, conditions or provisions contained herein.
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SECTION 8.06.
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 a 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 8.07.
Separate Counterparts. This Agreement may be executed by the parties
hereto in separate counterparts, each of which when so executed and delivered shall be an original,
but all such counterparts shall together constitute but one and the same instrument.
SECTION 8.08.
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 8.09.
Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS AND THE
OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE
DETERMINED IN ACCORDANCE WITH SUCH LAWS.
SECTION 8.10.
Assignment to Indenture Trustee. (a) The Member Servicer hereby
acknowledges and consents to any mortgage, pledge, assignment and grant of a security interest
by the Issuer to the Indenture Trustee for the benefit of the Secured Parties pursuant to the
Indenture of any or all of the Issuer’s rights hereunder and (b) in no event shall the Indenture
Trustee have any liability for the representations, warranties, covenants, agreements or other
obligations of the Issuer hereunder or in any of the certificates delivered pursuant hereto, as to all
of which any recourse shall be had solely to the assets of the Issuer subject to the availability of
funds therefor under Section 8.02 of the Indenture.
SECTION 8.11.
Nonpetition Covenants. Notwithstanding any prior termination of this
Agreement or the Indenture, the Member Servicer shall not, prior to the date which is one year and
one day after the satisfaction and discharge of the Indenture, acquiesce, petition or otherwise
invoke or cause the Issuer to invoke or join with any Person in provoking the process of any
Governmental Authority for the purpose of commencing or sustaining an involuntary case against
the Issuer 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 Issuer or any
substantial part of the property of the Issuer or ordering the dissolution, winding up or liquidation
of the affairs of the Issuer.
SECTION 8.12.
Limitation of Liability. It is expressly understood and agreed by the parties
hereto that this Agreement is executed and delivered by the Indenture Trustee, not individually or
personally but solely as Indenture Trustee in the exercise of the powers and authority conferred
and vested in it, and that the Indenture Trustee, in acting hereunder, is entitled to all rights, benefits,
protections, immunities and indemnities accorded to it under the Indenture.
SECTION 8.13.
Rule 17g-5 Compliance. The Member Servicer agrees that any notice,
report, request for satisfaction of the Rating Agency Condition, document or other information
provided by the Member Servicer to the Rating Agency under this Agreement or any other Basic
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Document to which it is a party for the purpose of determining the initial credit rating of the
Securitized Bonds or undertaking credit rating surveillance of the Securitized Bonds with the
Rating Agency, or satisfy the Rating Agency Condition, shall be substantially concurrently made
available by the Member Servicer to the Master Servicer to be posted by the Master Servicer on
the 17g-5 Website.
SECTION 8.14.
Master Servicing Agreement. The Member Servicer consents to and
acknowledges the terms of the Master Servicing Agreement. The Issuer agrees not to amend the
Master Servicing Agreement in any manner which would adversely affect the interests of the
Member Servicer without the prior written consent of the Member Servicer.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed by their respective officers as of the day and year first above written.

[BRAZOS SECURITIZATION LLC], as Issuer
By: Brazos Electric Power Cooperative, Inc., its
Manager
By: ________________________________
Name:
Title:
[Member Servicer], as Seller
By: ________________________________
Name:
Title:
ACKNOWLEDGED AND ACCEPTED:
[__________________],
as Indenture Trustee
By: ______________________________
Name:
Title:
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