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Credit FAQ:
A Primer On The Relationship Between Oncor
Electric And Energy Future Holdings

On April 4, 2011, Srandard & Poor's Rarings Services lowered ws corporate credit rating on Energy Puture
Holdings Corp. (EFH; CCC/Watch Negf--J, but did nor change the rarings on irs majority-owned subsidiary Oncor
Flectric Delivery Co, LLC '{(f)ncqr:; BBB+/Seables--). Since then, markee participants have been asking us why our
ratung on Orcor dida'y suffer. Below, we answer some frequently asked questions abouc the credit implications of -

Oneor's swnership stricsure. {For more information on the recent rating actiuns, see the research updace published
Apeil 4, 2011 ~

Frequently Asked Questions

What is the relationship betweea Oncor and EFH?
Oncer Sleetric Delivery Holdings Co. LLC (Orror Holdings; nor rated) owns 80.03% of Oncor. FFH owns 100%
of Oncor Holdings, whils Texas Transmission Investmant LLC owns 12.75% of Oncor. Texas Transinission 15 an
eutity thar is unaffiliated wich FEFH and is indicecely owned by a privace investment group led by dhie Ontario

« Municipal Employess Retrement Service Adminiviration Corp,, acting theough its infrastruciues Investment enticy
{Borealis Infrastructure Management Inc.), and by the Government of Singapore Investment Corp., acting through
its private-zguoity and infrasteucture arm {GIC Special Investments Pee, Led ). EFH and Texas Transmission

“ring-ferced” Oncor (i, when a company creates a legal entity separate from itself ro prorece cerain assers feam
wredirorsh.
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Oucor by a thad parey, Yoo T0onsmission, thar is unatfilise.d ~s BFH, and which has conteod dighe, thar exceed
15 19.75% ownership nterest w Oaenr Texas Transmisvion’s consent is required 1 3 Oracor into bankruptey, if
the annsal budges i3 macer’ally Jiferont from that of the previous vear, for matenad transacuzns becloding

erveeneninrs vl EVH and us subsidiarivs, sn O make changes 1o dor Peodend policy.
> ‘.
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Credit FAQ: A Primer On The Relationship Between Oncor Electric And Energy Future Holdings

. ¢ Institute 2 bankruptey proceeding ro have Oncor be adjudicated banlerupt or consent to a bankruptey proceeding
against Oncor,
» Dissolve Oncor without adequate payment to all ereditors, and
» Modify Oncor's dividend policy.

Legal provisions also exist in the form of a non-consolidation dpinion and separateness undertakings {e.g., arm's
length transactions between Oncor and EFH, and an inability to extendfreceive financial support toffrom EFH) that :
distinguish berween the two entities.

’ -
In addition to the above structural and legal features that dre favorable for credit quality, there exist additional
regulatory protections, including the agreement with Texas regularors that Oncor's capital structure be limited o
60% debe, Through 2012, there are limitations on distributions to no more than net income {subject to cectain

adjustment) and after 2012 distributions are still bound 1o the need to preserve a 60/40 capital structure. '

EFH has 2 strong incentive to maintain Gncor’s business and fnancial integrity given that EFH will seek to monetize
its investment in Oncor and will rely on favorable relationships with regulators to effect any sale of its ownership
interest to othar parties.

What is Oncor's direct financial expasure vo EFH?

Despite the existence of the ring-fencing arrangements and the third-party investor, Oncor does hayc’some financial
exposure to EFH. Oncor receives payments from TXU Energy Revail Co. LLC {a retail electric provider (REP) in the
Electric Reliability Council of Texas region) in lieu of providing electricity distribution services to end-users, TXU
Energy is a subsidiary,of Texas Competitive Electric Holdings Co. LLC (TCEH), whick EFH indirectly owns.

Under Texas regularion, REPs collect payments from retail customers, keep the portion that applies to supplying
electricity, and remit the distribution and transmission portion to the distribution companies, including Oncor. As of
Dec. 31, 2010, distribution revenues from TXU Energy tepresented 36% of Oncor’s annual revenues. However, as
of the same date, Oncor's trade accounts and other receivables from TCEH/TXU Energy were $182 million {the
amount was $188 million at year-end 2009). The $182 million in trade accounts and other receivables consist of
$143 million of actual accounts receivable and 539 million refating to charges that Oncor makes in relation 1o
securirized debt that cthe predecessor company issued as part of the electric industry restrucruring in Texas and
which recovered “stranded® costs. While the actual rrade accounts receivable exposure will always exist, the
amounts thac Oncor receives from TCEH/TXU Energy to pay obligations related to the securitized debr will decline
over time and cease to exist by 2016, If TCEH/TXU Energy delay or stop payments, Oncor would have a senior
unsecured claim against TCEH/TXU Energy. ’

The financial impact to Oncor would be the afer-tax amount of $143 million, or about $93 million {assuming a
35% tax rate) and Oncor's equity would decline by that amount, Standard & Poor’s views the amount as significant
but not derrimental to Oncort’s credit quality given thae 2010 reported funds from operations (which exclude the
impact of accounts receivable) were $1.1 billion. In addition to having a senior unsecured claim against TCEH/TXU
Energy, Oncor could also recover any claims against TCEH/TXU Energy by withholding all or some of any future
planned distributions to the two owners until it is made whole. Unlike other REPs that are not affiliated with Oncor
and for which Oncor can collect bad debt expense, Oncor and EFH committed to the Public Utility Commission of
Texas in 2007 thar they will not seel to recover bad debt expense from ratepayers if a default or bankruptey by an
affiliate REP occurs. However, our recovery analysis on EFH suggests that recovery on senior unsecured claims

Standard 8 Poor’s | Research | April 7,201 4
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Credit FAQ: A Primer On The Relationship Between Oncor Electric And Energy Future Holdings

against EFH or its affiliates would be very small, if not zero, duz to the presence of large amounts of senior secured
debt at EFH and its subsidiaries.

What is Oncor's indirect financial exposure to EFH?

While Standard & Poor's views Oncor's credit quality on a stand-zlone basis, we are aware that financial challenges
at EFH can spill over to Oncor For example, Oncor's $2 billion revolving credit facility marures in October 2014,
about the same time as EFH's approximately $20 billion debt macures. EFH's inability to effectively refinance these
maturities could impair Oncor's ability to renew its own credit facilicy, TCEH's recent offer to extend che maturity
of this debt ta 2017, if successful, could help to mitigate the related risk for Oncor. Nevertheless, in response to such
potential developments, Oncor has taken steps ro improve itg liquidity. In the fall of 2010, Oncor issued $475
million 30-year debt and used proceeds o pay the cutstanding balance under its revolving credit facility. As of Dec.
31, 2010, Oncor's availability under its revolving credit facility roraled $1.4935 billion {excluding $122 million in
commirments that a Lehman Brothers Inc. subsidiary provided). In addition, Oncor completed a debt exchange in
the fall of 2010 to extend its own debt maturiry schedule, As a result of the debt exchange, Oncor's next debt

raturity is in 2012 for $376 million, followed by $3524 million in 2013 and 8500 million in 2015. The company has
no debt maturities in 2014,

What happeas if either EFH or Energy Future Intermediate Holding Co. LLC {(EFIH] sells its interest in
Oncor?

EFH effectively owns 80% of Oncor and uses che equity as collateral for certain debt securides that its subsidiary
EFIH issues. The security does nor include any assets of Oncor Holdings or its subsidiaries. EFH can monetize its
ownership interest in Oncor through a sale of Oncor, Oncor Holdings, or EFIH (and EFIH's debt burden). Debt
associated with EFIH will "travel” to the new equity investor. Standard & Poor's believes that it is highly unlikely
that Oncor can be burdened by any EFIH debr. We base this conclusion on the ring-fencing arrangement currently
in place, the regulatory construct thar Oncor has agreed ro with the Texas regulatory commission noted above,
combined with the 19.75% third-party owner and board representation, along with the dividend and capital
structure limitations. Nevertheless, if Oncor Holdings is spun off, Standard & Poor’s would review any changes to
the new ownership structure o assess any effect on Oncor's credit quality.
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Summary:

Oncor Electric Delivery Co. LLC

Credit Rating:  BBB+/Stable/NR

Rationale

The ratings on Oncor Electric Delivery Co. LLC (Oncor) reflect the company's stand-alone business and financial
risk profiles. Oncor Electric Delivery Holdings Co. {a ring-fenced, wholly owned subsidiary of Energy Future
Holdings Corp. [EFH; CC/Negative/~]} owns 80.033% of Oncor and Texas Transmission Investment LLC owns
19.75%. Texas Transmission is an entity indirectly owned by 2 private investment group led by the Ontario
Municipal Employees Retirement Service (OMERS) Administration Corp., acting through its infraserucure
investment entity {Borealis Infrastructure Management Inc.}, and by the Government of Singapore Investment Corp.,
acting through its private-equity and infrastructure arm {GIC Special Investments Pee. Lid.).

In addition to the stand-alone business and financial risk profiles, the ratings on Oncor incorporate a number of
structural, legal, and regulatory provisions that allow Standard & Poor’s Ratings Services to view the company
separately and on a stand-alone basis from its majority owner, EFH. These provisions include:

» The sale of 19.75% of Oocor to Texas Transmission, a third-party, unaffiliated investor with sufficient rights and
board representation that can prevent EFH from hacming Oncor's credit profile. These rights include the ability
to vero changes in Oncor's dividend policy, the requirement to consent to the insticution of bankruptey or
insolvency proceeding against Oncor, the right to approve material transactions between Oncor and its
non-ring-fenced affiliates, the right ro approve the annual budget if it is less than 10% from the amount of the
prior vear, and the ability to prevent dividend distciburions if ic is in the best interests of Oncor (o retain such
amounts for future capital requirements;

¢ Legal ring-fencing, including a nonconsolidation opinion and separateness undertakings {arm's-length
transactions between Oncor and EFH, inability of Oncor to extend financial support to or receive financial
support from EFH), six independent direcrors required by law to consider only the interests of Oncor, including
its creditors, when acting or voting on any material action, and two of whom are special independent directors;

» Limitations on distributions {distributions can be up to net income} combined with a limitaton on the capital
structure {60% debt and 40% equity); and

» Commitments to the Public Utility Commission of Texas (PUCT) to maintain the 60% debt and 40% equity
capiral strueture, ncur a certain amount of capiral spending by 2012, and maintain certain celiability standards.

Gncor is an eleceric transmission and distribution company operating in north-central, castern, and western Texas,
including Dallas. Oncer has an excellent business risk profile and an aggressive financial risk profile.

Oncor's excellent business risk profile accounts for the company's low operating risk electric distribution and
transmission business that has no commodity exposure and  large service territory with generally antracriva
demographics. The excellent business risk profile also accounts for the company's efforts to reach regulatory
outcomes that generally support credit quality. In Oncor’s most recent rate case, the PUCT authorized 2 base rate
increase of about $115 million, reflecting a 10.25% return on equity. In January 2011, Oncor filed with the PUCT
requesting & base rate increase of about $353 mullion and a capital structurs of 55% debt and 45% equity

Standard & Poor’s | Research | March 28,2011
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Srmmary: Oncor Electric Delivery Co. LLC

{compared with the current 60% debt and 40% equity). The commission will resolve the proposed increase in the
second half of 2011,

4

Although Oncor owns the transmission and distribuzion systems thac deliver electricity to retail and commercial
users, its customers ‘acmally consist of more than 70 retail electricity providers (REP) that operate within its service
territory. Of these REPs, Texas Competitive Energy Holdings Co. LLC (TCEH), an EFH affiliate, accounted for
36% of Oncor's 2010 revenues, while subsidiaries of a nonaffiliared REP accounted for 12% of 2010 revenues. Of
the remaining REPs, no other entity accounted for more than 10% of Oneor's revenues. Oncor relies on these REPs
to remit timely payments for distribution services rendered. As a result, a default by 2 REP would delay payments
and could prcssﬁrc Oncor's liquidicy. As of Dec. 31, 2010, Oncor's trade accounts receivable from TCEH was $133
million, or about $% of revenues for the period, If a REP declares bankruptey, Oncor can recover the amounts not
received by deferring uncollected amounts as a regulatory asser and then requesting recovery through a rate case
filing, although this rule applies only to nonaffiliated REPs and not to TCEH.

In January 2009, the PUCT awarded Oncor with a aumber of transmission projects relating to competitive

renewable energy zones {(CREZ), which ace meant o provide load areas with access to wind-generated electricity.

The total cost of these transmission projects is now estimated to be $1.75 billion. As of February 2011, ¢the PUCT

had approved 16 of the 17 awarded projects and 13 of the 14 necessary certificates of convenience and necessity,
Through Dec. 31, 2010, Oncor had spent $316 million on the CREZ projects, including $202 million during 2010, '
Ouncor recovers the related capital costs and return under a transmission cost recovery mechanism once the projects
are in service, The transmission cost recovery mechanism adjusts semiannually.

Oncor's financial risk profile is aggressive. The company's capital spending program is projected to total $3.6 billion
from 2011 to 2013, with abour $1.4 billion incurred in 2011, Given the lag in recovering the related investment, we
expect that the financial profile will weaken from clirrent levels, while stilf remaining sufficient 1o support current
ratings, but with a reduced cushion. As funding needs increase for the CREZ and other capital spending projects and
Oneor reaches the regulatory approved debt leverage limit of 60%, Standard & Poor's expects that distributions to
its two owners will decline materially to preserve the stated capital structure and provide some financing flexibility
during the peak construction period. For 2010, Oncor distributed $2171 million to its joint owners..

For the 12 months ended Dec. 31, 2010, adjusted funds from operations (FFO) were §1 billion, and adjusted rotal
debe was $8.3 billion, excluding $667.3 million of securitized debt. Adjusted FFO interest coverage was 3.6x,
adjusted FFO to total debr was 16.2%, and adjusted cotal debt to total capital was 66%. In computing debr
leverage, Standard & Poor's deducts the entire amount of goodwiil consributed to Oneor by EFH as a result of
purchase accounting rules, and which toraled $3.7 billion as of Dez. 31, 2010, In addition, Standard & Poor's
computes adjusted debt leverage by including both long- and shore-term debt, unlike the regulatory computation

that only incorporates long-term debt. As of Dec. 31, 2010, short-term debt went down to $377 million from $616
million as of Dec, 31,2009.-

Short-term credit factors

l

Oncor's ﬁqﬁidiq’ is adequate under Standard & Poor's corporate liquidity methodology, which describes a
company's liquidity in five standard categories. Oncor's adequate liquidity supports its 'BRB+' corporate credit
rating. Projected sources of liquidiry, mainly operating cash flow and available bank lines, cover projected uses,
‘ mainly necessary capital expenditures and projected common dividends, by more than 1.2x over the nexr 12
months. Oncor has no near-term debt marurities, which conuribute to the adequare liquidity characterization.

5
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Summary: Oncor Electric Delivery Co. LLC

Oncor's next debt maturities are in 2012 for $376 million and in 2013 for $524 million. Given majority owner
EFH's weak financial condition and speculative-grade rating, prudeat management of Cncor's liquidity position,
including tmely renewal of the revolving credit facility, is a key rating factor for the company and events that may
pressure lguidity will pressure cuerent ratings.

Oncor has 2 $2 billion revolving credit facility macuring in October 2013 ($1.455 billion undrawn as of June 30,
2010). The current availability excludes $122 million in commitments thae 2 subsidiary of Lehman Brothers Inc,
provides. The credic facilicy is secured and is pari passu with Oncor’s other secured debt obligations.

Recovery analysis

We assign recovery ratings to fisst-mortgage bonds (FMBs) issued by investment-grade (1.5, utilites, which can
result in higher issue ratings than a urilicy’s corporate credit rating {CCR) depending on the CCR category and the
extent of the collateral coverage, We base the investment-grade FMB recovery methodology on the ample historical
record of nearly 1009% recovery for secured bondholders in utility bankrapteies and our view that the factors that
supported those recoveries (limited size of the creditor class and the durable value of unlity rate-based assets during

and after a reorganization given the essential service provided and the high replacement cost) will persist in the
furure.

Under our notching criteria, we consider the limitations of FMB issuance under the utility's indenture relative to the
value of the collateral pledged to bondholders, management’s stated intentions on future FMB issuance, and the
regulatory limitations on bond issuance. FMB ratings can exceed a utility's CCR by up to one notch in the ‘A"
category, two notches in the 'BBB' category, and three notches in speculative-grade categories. {Ss2 "Criteria:
Changes To Collateral Coverage Requirements For '1+' Becovery Ratings On U.S, Utility First Mortgage Bonds,
published Sept. 6, 2007, on Standard & Poor's globalcreditporeal.com.)

Oncor's FMBs benefit from a first-priority lien on substantially all of the utility's real property owned or

subsequently acquired. Collateral coverage of less than 1.5x supports a recovery rating of '1' and an issue rating one
notch above the CCR.

Qutlook

The stable cutlook on Oncor incorporares expecrations of generally stable, albeit modestly weakening, financial
performance stemming in large part from the company's planned investment in the CREZ projects over the next two
to three years. We expect the investment in the CREZ projects to peak in 2011 and 2012, thereby placing pressuse
on the consolidated financial profile during that time. Standard & Poor's base ¢ase projections for Oncor
incorporate an aggressive tinancial risk profile over the next 12 to 24 months such that adjusted FFQ to interest
coverage consistently exceeds 3x, adjusted FFO to rotal debt is more than 13%, and adjusted tocal debt to total
capital is less than 65%, including shore-term debt. Since we expect credit prorection measures to be at the low end

of the aggressive category, further weakness in the financial profile will hurt Oncor's credit quality and lead to lower
ratings.

Srandscd & Poor's alse expects that Oncor will continue to proactively manage iis refinancing needs to maintain itg
adequats levels of liquidity, Standard & Poor’s views adequate liquidity as very important for Oncor because,
despire the existing separateness undertakings with majority owner EFH, adverse developments at EFH may
challenge Onear in successfully accessing the capital markers when needed, We would also lower the ratings on

Standard & Poor’s | Research | March 24, 2011 4
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Surmmary: Qncor Electric Delia;ery Co. LLC

Oncor if the company fails to effectively manage regulatory risk leading to the inability ro recover its investments in
a dmely manner, if there is pressure from majority owner EFH to make excess distributions that would weaken
Oncor's credit profile, and if any of the separateness undertakings--currently in place—are compromised. Given
Oncor's aggresswc financial risk profile and expected level of debt leverage, we do not contemplate 2 higher ratmg
‘despite the company's excellent business risk profile.

Related Criteria And Research .

» Corporate Criteria: Analytical Mcthodck;gy, published April 15, 2008.

¢ Criteria Methodology: Business Risk/Financial Risk Matrix Expanded, published May 27, 2009.

s Research Update: Energy Future Holdings and Subsidiaries Downgraded to 'CC' Following Distressed Debt
Exchange Offer; Ourlook Negative, published July 1, 2010,
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Global Power Oncor Electric Delivery Co., LLC
Full Rating Report
Ratings Rating Rationale
Security Class Paeiui Fitch affirmed the ratings of Oncor Electric Delivery Co., LLC {Oncor) on April 1
Tong Term IR BB 2010. The Rating Cutlook of Oncor remains Stable.
Senjor Seaured Bag
Shart-Tarm 1BR £3 « Oncor’s ratings are supported by a healthy regulated transmission and distribution
1R~ Jssuer defautt rating. {T&D) utility business that provides a stable source of cash flow with rate base
growth opportunities related to transmission projects and advanced metering
Rating Outlock investments. Operating cash flow increased in 2009, and credit ratios are consistent
crable with the investment-grade rating, with a funds from operations (FFO) coverage ratio
of 3.8x. Fitch anticipates ratios to be relatively unchanged for the next two years,
Financial Data ‘
- » Oncor's August 2009 base rate order was balanced, and the utility reached
e Flectric Delivery Company o settlements with the Public Utility Commission of Texas (PUCT) for advanced
avenies 7,544 2,437 meters surcharges and the Competitive Renewable Energy Zones (CREZ)
Gross Margin 2,544 1437 transmission investments. Fitch expects cash flow to increase as a result of capital
g w44 29 investrnent in advanced meters and new transmission, as well as the full-year
Operating EBITDA 1,197 1,194 impact of the $115 million 2009 base rate order.
Total Debt 4 545 4,662
Totat . e " Oncor bears ne commodity price risk and has low business risk as a pure T&D utility.
%g‘i;‘;"’“"“ Yed .76 The utility will continue o need regulatory support to recover costs of its large capital
Capex/eprec. (%) 1283 224.4 spending on advanced meters and transmission to maintain its current credit profile,
Analysts + While Fitch considers Oncor to be effectively ring-fenced from the rest of the Energy
Future Holdings Corp. (EFH) group, Oncor’s credit market access or credit spreads
Sharon Bonelll could nonetheless become constrained by any deterioration in the financial condition of
:hTaé‘nzbiﬁgt}?;gfcmaung; com £FH and affiliates. Importantly, the PUCT recognized Oncor's ring-fencing in the 2009
) ) base rate order by rejecting a proposed consolidated tax savings adjustment,
E?‘Z",;%%s;’égg? « Oncor has the largest capital-spending budget in its history planned for the next
sllen.lapsor@fitchratings.com few years as the utility invests in transmission to connect wind capacity in west
Texas to load centers in the eastern part of the state and in advanced meter
?f”;f; o et deployments. The heavy spending will limit dividends to EFH, as Oncor is expected
daniel neama@Fitchratings.com to maintain equity to capital at Oncor at the 40% maximum PUCT permitted level,
Related Research Key Rating Drivers
» Continued support from the PUCT for timely recovery of ¢osts,
Applicable Criteria
« Corporate  Rating  Metnodology, » Funding strategy.

Nov, 24, 2009

s Recovery Ratings and  Notching
Criteria for Nonfinanciel Corporate
ssuers, Nov. 24, 2009

o135, Power end Gas Comparative
Cperating Risk (COR} Evaluation and
Finoncial Guidelines, Aug. 22, 2007

»Credit  Roting  Guidelines  for
Regulated  Utility  Comparvies,
July 34, 2007

s Fitch’s  Approach  to  Rating

Competitive Generators, July 24,
2007

-

Separation from EFH group.
No commaodity exposure or end-use customer credit risk.
Economic conditions in service territary.

Regulatory Update
Base Rate Case

Oncor filed for a rate review with the PUCT and 204 cities in June 2008, and the PUCT
issued a final order with respect to the rate review in August 2009. New rates were
implemented upon approval of new tariffs in September 2009. Fitch considered the

www . fitchratings.com
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sutcome to be balanced. The return on equity (ROE) was lowered to 10.25% from
Related Research 11.25%, but the decision will enable recovery of all capital expenditures {capex) in the
T&D system and increase annual cash flow,

Other Research . \
» Fitch Downgrades Energy Future  The final order resulted in a $115 million incréase in base rates. Key findings made by «

Holdings & TCEH 10Rs to 'B-'; Ongor the PUCT in the rate review include the following:
Affirmed at “BBE-* April 1, 2010.

‘?"ﬁgaz’ﬁifz‘f’;"@zg;gw fc Holdings 4 Recognizing and affirming Oncor's corporate ring-fence from EFH and its
. E;’;,,gy ' g!’;m‘ Hch:iings Corp unregulated affiliates by rejecting a proposed consolidated tax savings adjustment
April 21, 2010. N arising out of EFH's ability to offset Oncor’s taxable income against losses from
o Issuer Default Ratings and Recovery other investments;
Ratings in the Power and Gas Sector, . , . o . . . .
Nov. ;gz, 2005 » Approving the recovery of all capital investment in its transmission and distribution

system, including investment in certain automated meters that will be replaced
pursuant to the advanced meter deployment plan; and

» Setting the return on equity at 10.25% based on 60% debt/40% equity capitalization.

Ornicor's Advanced Meter Deployment Settlement

A settlement was reached with the majority of the parties to the advance meter
surcharge filing in 2008, The settlement enables full cost recovery for the deployment
of the new meters and is accretive.to cash flow. There is a monthly bill surcharge that
started on Jan. 1, 2009, and will continue for 11 years. The settlement will add
revenues of $1.023 billion over the surcharge period.

Competitive Renewable Energy Zones (CREZ)

The CREZ projects are new transmission lines to support the transmission of electricity
from renewable energy sources, principally wind generation facilities from west Texas,
to population centers in the eastern part of the state.

The PUCT awarded approximately $1.3 billion of CREZ construction projects to Oncor in
January 2009, with spending to be completed by 2013. Oncor invested $114 million in
CREZ in 2009 and plans $216 million of CREZ capex for 2010, with bulk of spending to
oceur in 201172012, -

Future transmission needs and the amount of additional capex by CREZ transmission
providers (beyond the projects that currently appear in Oncor's plan} could be reduced
if an ongoing investigation by the PUCT finds there is insufficient financial commitment
on the part of the wind developers to support issuance of certificates of public
convenience and need for some of the proposed wind projects. A PUCT decision is
expected by the end of the second quarter of 2010,

ONCOR Electric Delivery Co. LLC Liquidity Availability
{5 MiL., As of Dec. 31, 2009}

Letters of Cash
Facitities Maturity Date  Facility Limit Cradit Borrowings Availability
Oncor Revolving Cradit Facility October 2013 2,000 - 616 1,262
Cash —— — — - 28
Total - e - — 1,430

Source: 2009 10K,

ey

Liquidity
Oncor has adequate lquidity and financial flexibility. The revolving credit facility
matures in 2013 and there are no long-term debt maturities until 2012, Oncor’s bank

2 . Oncor Electric Delivery Ca., LLC Aprit 21, 2010

DKT 46238 STAFF RF] Set 1 QN 1-1 [ONCORIVOL 0008719



Fitch Ratin

KHOW YOUR RISK

Corporates

- \\”‘?‘;i;nf’:}"o‘:ﬁ;p ‘- *’ME”‘;\A w3 SN ol PR AR W ;‘A‘"’:S'z Ty }
Oncor Annual Long-Term Debt Maturities®
(5 ML, At of Dec, 31, 2009)
Company 2000 2011 W2 2(3}_3_ 2014 2(11_5_ Thersafter
Bircor ] ) ) 50 3 500 3560

*Excludes transition bond securitization debt of S800 milien,
Saurce: Company reparts.

Forecasted Capital Expenditures
{5 ML, As of March 1, 2010)

Actual Forecasted
Company 2008 009 2030
Cneort 882 998 1,006

#The 2008 restated number is $319 million as per the 2008 10K,
Sources VK,

Oncor Electric Delivery Co. LLC Capital
Structure
{$MiL.), As of Dec, 31, 2009)

Short-Term Debt 416
Lang-Term Debt 4,339
Toral Debt 4,948
Total Hybrid Equity )]
Commaon Equity 6,847
Tutal Capital {1,792
Total Debt/Total Capltal (%) 41.9
Total Hybrid Equity/Total Capitat {%) 0.0
Commaon Equity/Total Capital (%) 58.1

Sowrce: Fitch Model.

facilities are separate from and do
not have any cross defaults,
covenants, or conditions relating to
its parent or affiliates.

Oncor Business

Oncor is the largest T&D utility in
Texas. The utility delivers power to
more than 3 milion customers.
Oncor’s parent company, EFH (DR,
‘B~'}, has an indirect 80.25% equity
ownership interest in the utility, and
19.75% of the Oncor equity was sold
to infrastructure investment entities
of Ontario Municipal Employee
Retirement  System and the
government of Singapore in November
2008 for 51.25 billion. The utility is
effectively ring-fenced from the rest
of the EFH group,

Oncor Electric Delivery Co., LLC Aped 21, 2010
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Financial Summary — Oncor Electric Delivery Company
{$ Mil., Years Ended Dac, 31.) ’
2009 2008 007 2006 2005
Fundamental Ratios
FFO/interest Expense {x} 38 37 37 34 4.6
CFO/Interest Expense {x} 19 3.7 3.5 3.3 4.6
FFO/Debt (%) ) 17.0 15.8 7.4 15.3 4.8
Operating EBIT/Interest Expense (x) 2.5 1.0 2.8 10 1.2
Operating EBITDA/Interast Expense (X) 4.0 4.4 4.2 4.7 4.9
Qperating EBITRAR/ {Interest Expense + Rent) {x} 4.0 4.4 4.2 4.7 4.9
Debt/Operating EBITDA {x) 4.1 39 3.7 34 kE¢]
Cammon Dividend Payout (%) 85.0 {67.8}) %7 8.8 , P
internal Cash/Cap. Ex. (8) 57.5 45.2 45.8 231 106.1
Cap. Ex,/Depreciation {%) 03 224.4 194.0 219.9 205.9
Profitability
Adjusted Revenues 2,544 1,437 2,354 2,303 2,248
Het Ravenues 2,544 2,437 2,354 2,303 2,248
Operating and Maintenance Expense 962 852 849 804 813
Operating EBITDA 1,197 1,194 1,113 1,0%7 1,048
DQepreciation and Amortization Exg. 453 N 385 38 356
Operating EBIT 744 801 748 ° 715 692
Gross Interest Expense 96 70 283 235 214
Net Income for Common 320 {487) 327 344 151
Oper, Maint. Exp. & of Net Revenues .8 350 38,4 34.9 36.2
Qperating EBIT % of Net Revenues 9.2 32.9 .8 3.0 30.8
Cash Flow
Cash Flow from Qperations 846 2% £50 434 778
Change in Working Capital 5 (8 ~ {2} {18 &
Funds from Operations 840 737 714 572 Tid
Dividends (71 - {338} {328) (340) -
Capital Expenditures (598} (882} {708} {840y 733
free Cash Flow (414) (483) {3a4) {645} 45
Het Other Investment Cash Flow 164 2 {21} {423 [
Het Change in Dabt 175 458 287 531 {71}
Net Equity Pracesds — —_— e —_ —
Capital Structure .
Short-Term Debt §16 337 1,280 &97 74
Long-Term Debt 4,329 4,315 2,323 3,034 3,033
Total Debt 4,945 4,652 4,103 3,73 3,07
Total Hybrid Equity and Minority interost — — — — e
Cormmon Equity t 6,847 6,799 7,618 2,975 2,935
Total Capital 11,792 11,461 11,721 6,706 6,042
Total Debt/Total Capital (%} 41.9 40.7 35.0 55.6 §1.4
Totat Hybrid Equity and Minority Interast/Total Capital (%) — e — —_ .
. Common Equity/Total Capital (%} 58.1 59.3 5.0 44.4 48.8

Note: Numbers are adjusted to exclude interast, principal payments, and amcrtization on utility tariff bonds Operating EBIT ~ Operating Income before total reported
state and ferdoral income tax expanse. Operating EBITDA — Operating Income before total reported state and federal Income tax sxpense plus degreciation and

amortization expense, Note: Numbers may nat add due to rounding,
Source: Company reports, Fitch Ratings.,

4
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tkh or atcuracy of any such information. As a result, the nformation ia this report is provided “as i5" without any
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statement filed under the United States securities laws, the Financial Services and Markels Act of 2000 of Great Britain, or
the securities taws of any particular jurdsdiction. Due to the relative efficiency of electronic publishing and distribution,
Fitch ressarch may be available to elactronic subscribers up o three days eartier than to print subscribers,

Oncor Flectric Delivery Co., LLC April 21, 2010
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Announcement: Moody's assigns Baal senior segured rating for Oneor; affirms ratings

Gilobal Cradit Research - 08 Sep 2010
Approximately $6.0 hillion of debt securities affected

New York, September 08, 2010 - Moody's Investors Service assigned a Baal raling to Oncor Electric Delivery Company
LLC's (Oneor) new $475 million senior securad notes, and affirmed the Baat rating for all of the company's senior securad
debt, Oncor's rating outiook is steble,

Oncor's Baat senior secured rating primarily reflects its lower risk T&D business activities, relatively stabie financial metrics
and the ragulatory authority assodiated with the Public Uitilitles Cornmisslon of Texas (PUCT). Oncor's rating also relies heavily
on our assessmaent of the dng-fence type provisions that create credit separatenass from is more rdsky parant and affiliates.

On Friday, Seplember 3, 2010, Oncor filed an 8-K with the Securities and Exchange Commission related 1o an indenture
modification. Specifically, Oncor has sliminated the "fall-away” provision associated with its secured collateral. Such action has
no rating implications for Oncor's secured debt. Moody's notes that we do not maintain a senior unsecured or lssuer Rating for
Oncor. Howaver, we incorporate a view that, based upon our default study for sacured utility debt published In May 2008, the
Implied fundamental senlor unsecured rating for Oncor would be established at 8 level that maintains the two-notch rating
differential betwesn secured and unsscured debt,

Separately, we view the announcement associated with a debt exchange related to Oncor’s $700 million 8.375% senior
sacurad notes due 2012 and the $850 million 5.95% senior secured notes due 2013 as a neutral credit event, The effect of the
proposad debt exchange will reducs refinancing rizks during that time horizon. We would be concemed if the exchange
actions were ta result in any regulalory pressure regarding cost of capital for rate setting matiers.

Oncor is an slectde iransmission and distribution ulility serving the greater Dallas ! FL. Worth and North Texas regions. Qncor's
revenues are primarily regulated by PUCT. Oneor s 2 majority-owned subsidiary of Oncor Electric Dalivery Holdings Company
LLL {Oncor Holdings} which is a wholly-owned subsidiary of Energy Future intermadiate Holding Company (EFIH), EFIH, in
furn, is a wholly-ownsd subsidiary of Energy Fulure Holdings Corp. (EFH: Casl Corporate Famlly Rating (CFR) / negalive
outivok).Mondy's continues to incorporate a view that Oncor's event risks ara high, and will continue to rise over the nsar to

Intermediate term horizon. Our concarns rolate to potential contagion effects associated with Oncor's ullimate parent, EFH,
which we consider financially disiressed.

Mareover, we could become more concarned with polential contagion effects related to Oncor's intermediate subsidiary
parent, EFIH and is ulimate parent, EFH and their near-term liability management strategies, Specifically, our concemns over
contagion risks are related to EFH's and EFIH's issuance of approximately $4.0 billlon of dabt securities which utilize the

ownarship interests of Oncor Holdings, which in turn, owns B80% of Oncor, We estimate that the value of Oncor Holdings'
interest in Oncor is approximatsly $3.5 billion.

We view the debt at EFH and EFIH which ulilizes the Oncor Holdings equity Interasts in Oncor as collateral as a permanent
lovaraging of the regudated side of the EFH organization structure, which includes EFIH, When this leveraged is assessed in
the presence of recently implemented EFH / EFtH indenture modifications that enhance cartain divestiture flexibility refated to
EFiH and Oncor, we concluda that Oncor could, potentially, be Iefl with a perrnanent layer of indirect holding company debt,
notwithstanding its current fng-fence type provisions.

For more Information, please refer fo Moody's credit opinion under www.Moodys.com.

The principal methodology used in rating Oncor was Raling Methodology: Regulated Electric and Gas Utlliles. Other

methodologies and factors may have been considered in the process of the rating this issuer can also be found on Moody's
website.

Oncor is a reguiated electric tranamission and distribution utllity headguartered in Dallas, Texas.

Naw York

James Hempstsad

Sanigr Vice President

Globat infrastructure Finance

http://v3.anoodys.com/viewresearchdoc.aspx?docid=PR_205456 0971072010
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Moody's Investors Service
JOURNALISTS: 212-853-0376
SUBSCRIBERS: 212-553-1653

New York

ALl Sabatelle

Senlor Vice President

Global Infrastructure Finance
Moody's Investors Service
JOURNALISTS: 212-553-0376
SUBSCRIBERS: 212-5563-1653

Moody's Investors Service

250 Greenwich Sireet
New York, NY 10007
USA
\ b)
Moopy’s
INVESTORS SERVICE

9 2010 Moody's investors Service, Inc. and/or its licensors and affiliates (collactively, "MOODY'S"). All righis reserved.

CREDIT RATINGS ARE MOQDY'S INVESTORS SERVICE, INC.'S ("MIS") CURRENT OPINIONS OF THE RELATIVE FUTURE
CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE SECURITIES, MIS DEFINES CREDIT RISK AS
THE RISK THAT AN ENTITY MAY NOT MEET ITS CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY
ESTIMATED FINANCIAL LOSS IN THE EVENT OF DEFAULT, CREDIT RATINGS DO NOT ADDRESS ANY OTHER RISK,
INCLUDING BUT NOT LIMITED TO: LIQUIDITY RISK, MARKET VALUE RISK, OR PRIGE VOLATILITY. CREDIT RATINGS ARE
NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. CREDIT RATINGS DO NOT CONSTITUTE INVESTMENT OR
FINANCIAL ADVICE, AND CREDIT RATINGS ARE NOT RECOMMENDATIONS TO PURCHASE, SELL, OR HOLD PARTICULAR
SECURITIES, CREDIT RATINGS DO NOT COMMENT ON THE SUITABILITY OF AN INVESTMENT FOR ANY PARTICULAR
INVESTOR. MIS ISSUES ITS CREDIT RATINGS WITH THE EXPECTATION AND UNDERSTANDING THAT EACH INVESTOR WILL
MAKE ITS OWN STUDY AND EVALUATION OF EACH SECURITY THAT {5 UNDER CONSIDERATION FOR PURCHASE,
HOLDING, OR SALE,

ALL INFORMATION CONTAINED HEREIN 13 PROTECTED BY LAW, INCLUDING BUT NOT LIMITED TO, COPYRIGHT LAW, AND
NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE REPRODUCED, REPACKAGED, FURTHER TRANSMITTED,
TRANSFERRED, DISSEMINATED, REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT USE FOR ANY SUCH
PURPOSE, IN WHOLE OR IN PART, IN ANY FORM OR MANNMNER OR BY ANY MEANS WHATSCEVER, BY ANY PERSON WITHOUT
MOCDY'S PRICR WRITTEN CONSENT. All information contalned herein ig obtained by MOODY'S from sources bellaved by it to be
accurate and retiable. Because of the possibility of human or mechanical error as wall 8s other factors, however, all information ; .
contained hereln is provided "AS 18" without warranty of any kind. MOCDY'S adopts all necessary measures so that the information it
uses in assigning a credit rating is of sufficient quality and from sources Moody's considers to be reliable, Including, when appropriate,
independent thivd-parly sources. However, MOODY'S is 5ot an auditor and cannot in evary instance independertly verify or validate
information recaived in the raling process. Under no circumstances shall MOODY'S have any liability to any person or entity for (a) any.
{oss or damage in whole or In part caused by, resuiting from, or relating ko, any error {negligent or olherwiss) or other circumstance or
contingancy within or outside the control of MOODY'S or any of its direclors, officers, employess or agents in conneciion with the
procurement, collection, compilation, analysls, Interpretation, communication, publication or delivery of any such information, or (b) any
direct, indirect, special, consequential, compensatory or incidental damages whatsoever {including without limitation, lost profits}, even if
MOODY'S is advised In advance of the possibility of such damages; resulling from the use of or inability to use, any such information,
The ratings, inanclal repoding analysis, projections, and other observations, if any, constituing pant of the Information contained herein
are, and must be consirued solely as, statoments of opinion and not statements of fact or secommendations to purchase, selt or hold any
securities. Each user of the information contalned heraln must make its own study and evaluation of each securily it may consider
purchaging, holding or seliing. NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS,
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH RATING OR OTHER QOPINION OR
INFORMATION 18 GIVEN OR MADE BY MOCODY'S IN ANY FORM OR MANNER WHATSOEVER.

MIS, 2 wholly-owned cradit rating agency subsidiary of Moody's Corporation ("MCO™), bereby discloses that most issuers of debt
securities {including corporate and municipal bonds, debentures, notes and commercial paper) and preferred stock rated by MIS have,
prior 1o assignment of any rating, agreed to pay fo MIS for appraisal and rating services rendered by it fees ranging from $1,500 to
approximetely $2,500,000, MCO and MIS also mainiain policles and procedures to address the independencs of MIS's ratings and rating
processes, information regarding certaln aifiliations that may exist between directors of MCO and rated entitles, and between antities

wha hold ratings from MIS and have also publicly reperted to the SEC an ownership inlerast in MCO of more than 5%, is posted annually +
at wwv.moodys.com under the heading "Shareholder Relations — Corporate Governance — Director and Sharsholdar Afiliiation Policy.”

(

hitpy//v3.moodys.comfviewresearchdoc.aspx ?docid=PR_205456 09/10/2010
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Any publication into Austraila of this document Is by MOODY'S affitiate, Moody's lnvestors Service Pty Limitad ABN 81 003 399 857,
which holds Australian Financlel Services License no. 336969, This document Is intendad to be provided only to “wholesals dients®
within the meaning of section 781G of the Corporations Act 2001, By continuing to access this decument from within Australla, you
represant to MOODY'S that you are, or 3 accessing tha document a5 a represaentative of, a "wholesale client” and that nelther you nor

tha entily you represent will directly or indirectly disseminate this document or its contents to “relail clients” within the maaning of saction
7613 of the Corporations Act 2001,

http://v3.moodys.com/viewrssearchdoc.aspx Mdocid=PR_205438 039/10/2010
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fitchRatings

Fitch Rates Oncor Electric Delivery's $475MM 5.25% Secured Notes ‘BBB' Ratings
08 Sep 2010 10:38 AM (EDT)

Fiteh Ratings-New York-08 September 2010: Fitch has assigned a rating of '8BB' {o tha $475 million 5.25% senior secured
notes issuaed by Oncor Electric Defivery, LLC {Oncor). The new secured notes will matura on Sept. 30, 2040, The notes
are secured by a first mortgage Hen on Oncor's transmission and distribution assets and rank equally with other senijor

sacured debt of Oncor. Proceeds from the notes are expected to be used lo reduce revolving credit facility borrowings and
for general corporate purposes.

Key rating factors are the stabliily of existing reguiated utliity cash flows, cradit ratlos commensurate with the rating, and

affective ring-fencing from a highly laveragad parent company, Energy Fulurs Holdings Corp {EFH; Fitch IDR of 'CCC’,
with a Siable Cutlook).

Oncor's ratings are supported by a8 healthy regulated transmission and distribution (TAD} utifity business thai has stgady
cash flow with rate-base growth opportunities related to transmission prajects to connect West Texas wind power to load
canters, the 2000 rate order, and advanced metsring invesiments. Credit ratios are consistent with tha investment-grade
rating, with a funds from operations (FFO) coverage ratio of 3.9 times (x} for the tralling 12 months {TTM) ended Juna 38,

2010, Oncor bears no commadily price risk and has low busingss risk as a pure T&D utllity with a relatively strong sewvice
tarritary economy.

While Fitch considars Oncor to be effectively ring-fencad from the rest of the EFH group, #s credit market access or cradit
spreads could noneatheless become constrained by any detarioration in the financial condition of EFH and non-ring-fenced
affiflates. Imporantly, the Public Utilitles Commission of Taxas (PUCT) recognized Oncor's ring-fencing In the 2008 base-
rate order by rajeeting a proposed consolidated tax savings adiustment. Large capita! spending plans are expected io
constrain its dividends to EFH as Oncor is expected 10 maintain equily to capilal within the 40% maximum PUCT-required
levet {excluding bank facility borrowings), and funds external needs with a balanced mix of debt and squity,

Liquidity is satisfactory. Oncor has a $2 billion revalving credit facility due 2013, There werg borrowings of $848 million as
of June 30, 2010, Bank facility borrowings are expeciad {0 be reduced with a portion of the proceeds from the new secursd

notes. Fiich expects Oncor o bagin o pre-fund significant debt matwites In 2012 (37060 million) and 2013 ($650 miliion)
through debl exchange efforts,

Contacl:

Primary Analyst
Sharon Bonell,
Managing Director
»1-212-808-0581

Fitch Ine.

Ons Statg Street Plaza
New York, NY 10004

Secondary Analyst
Shalini Mahajan, CFA,
Director

+1-212 808 0351

Media Relations: Brian Berisch, New York, Tel: +1 212.-808-05848, Emall: brian berisch@fitchratings.com.
Adgitionat Information is available at 'www.ilchratings.com’

Appiicable Criteria:

‘Credit Rating Guidelines for Regulated Utifity Companies’ (July 31, 2007);

issuer Default Ratings and Recovery Ratings in the Power and Gas Sector’ (Nov, 7, 2005);

.8, Power and Gas Comparative Operating Risk {COR) Evaluation and Financial Guidelines' (Aug. 22, 2007);

hetp/Pwww fitchratings com/creditdesk/press_releases/detail cfmprint={ &pr_id=622276  09/10/2010
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‘Corporate Raling Methodology' Nov. 24, 2008,

Related Research:

Corporate Rating Mathodology

U8, Power and Gas Comparative Operating Risk {COR) Evaluation and Financial Guidelines
Issuer Default Ratings and Recovery Ratings in the Powaer and Gas Seclor

Cradit Rating Guidelines for Regulated Ulility Companies

ALL FITCH CREDIT RATINGS ARE SUBJECT TO CERTAIN LIMITATIONS AND DISCLAIMERS. PLEASE READ
THESE LIMITATIONS AND DISCLAIMERS BY FOLLOWING THIS LINK: ]
HTTPAFITCHRATINGS.COM/UNDERSTANDINGCREDITRATINGS, IN ADDITION, RATING DEFINITIONS AND THE
TERMS OF USE OF SUCH RATINGS ARE AVAILABLE ON THE AGENCY'S PUBLIC WEBSITE
WWW.FITCHRATINGS.COM'. PUBLISHED RATINGS, CRITERIA AND METHODOLOGIES ARE AVAILABLE FROM
THIS SITE AT ALL TIMES. FITCH'S CODE OF CONDUCT, CONFIDENTIALITY, CONFLICTS OF INTEREST, AFFILIATE
FIREWALL, COMPLIANCE AND OTHER RELEVANT POLICIES AND PROCEDURES ARE ALSO AVAILABLE FROM
THE 'CQDE OF CONDUCT' SECTICN OF THIS SITE.

Copyright ©® 2010 by Fiteh, Inc,, Fitch Ratings Lid. and its subsldlaries.

4

hitp://www fitchratings.com/creditdesk/press_releases/detail.efm?print=1&pr_id=622276  09/10/2010
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Oncor Electric Delivery Co. LLC's
Senior Secured Debt Rating Raised
To 'A-' From 'BBB+', '1' Recovery

Rating Assigned

Primary Lredit Analyst -
Dimitri Nikas, New York 11} 212-439-7807 dimitn_nikas@standardandpoors.com
Secondary Contact:

Gaba Grosherg, New York {11 212-438-8043;5abe_grosberg@standardandpoars.com
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Research Update:

Oncor Electric Delivery Co. LLC's Senior
Secured Debt Rating Raised To 'A-' From
'BBB+', '1' Recovery Rating Assigned

Overview

s Ye are raising the senior secursd debt rvrabting on Dallas-based electricity
distributor Oncor Blectric Delivsry Company LLC to 'A-' from 'BBB+' to
rgflect the alimination of the fall-away lien provision.

» We are assigning a '1' recovery rating to Oncor's existing secured debt
chligations.

« We are affirming the 'BBEBR+' corporate credit rating on Oncor.

Rating Action

On Bept. 8, 2010, Standard & Poor's Ratings Services raissd the senior
unsecured debt rating on Oncor to 'A-' from ‘BBB+' after the company amended
the deed of trust and gecurity agreement to eliminate the fall-away lien
provision that could ocvcur upon full repayment of its existing revolving
credis faclility or termination of the reveolving credit facility. BAs a result,
the existing long-term debt securities will be fully secured for the duration
of the bonds. Oncor can issue new secured bonds in an amount not exceeding 85%
of property additions, which lead us to assign a recovery rating of '1t,

At the same time we affirmed the *BBRB+' corporate credit rating on the
company. The outlonk is stable.

Rationale

Tha ratings on Oncor reflect its stand-alone business and financial risk
profiles. Oncor Electric Delivery Holdings Co. (a wholly owned subsidiary of
Energy Future Holdings Corp. {EFH; B-/Negative/--1) owns 80.033% of Oncor and
Texas Trangmission Investment LLC owns 18.75%. A privats investmant group led
by the Ontarioc Municipal Employees Retirement Service Adminiscration Corp.
through its infrastructure investment entity {(Borealis Infrastructure
Management Inc.) and the Government of Singapore Investment Corp. through its
private-sguity and infrastructure arm (GIC Special Investments Pte. Ltd.) own
Texas Transmission.

In additicon to the stand-alone business and financial risk profiles, the
rabings on Opcor incoxporate a number of structural, legal, and regulatory
provisions that allow Standard & Poor's to view che company separately and on
a stand-alone basis from its majority owner, EFH. These provigions include:

* The sale of 19.75% of Oncor to Texas Transmission which is a third-party,
unaffiliated investor with sufficient rights and board reprosentation
that can prevent EFH from harming Oncor's credit profile {ability to veto

Srandard & Poor’s | RatingsDirect en the Glohal Credit Partal | Septamber 8, 2018
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Research Update: Oscor Electric Delivery Co. LLC's Senior Secured Debt Rating Raised To 'A-* From 'BBB+', '1’
Recovery Rating Assigned

changes in Oncor's dividend policy, requirement to consent to the
ingtitution of hankruptcy or insolvehcy proceeding against Oncor,
approving material transactions betwsen Oncor and its non~ring-fenced
affiliates, approving the annual budget if it's less than 10% f£rom the
prior year, ability to prevent dividend distributions if it's in the best
interests of Oncor to retain such amounts for future capital
requirements); !

* Legal ring-fencing, including a non-consolidation opinion and
separateness undertakings (arm’s-length transactions between Oncor and
EFE, Oncor's inability to extend financial support to; or recelve
financial support from, BFH), six independent directors required to
consider only the interests of Oncor, including its creditors, when
acting or voting on any material action, and two of whom are special
independent directors;

» Limitations on distributions {egual to net income) combimed with a
liwmitation on the capital structurae {60% debt and 40% equity); and

¢ Commitments to the Public Utility Commission of Texas (PUCT) to maintain
the 60% debt and 40% equity capital structurs, incur a certain amount of
vapital spending by 2012, and maincain certain reliability standakds.

Oncor is an electric transmission and distribution company operating in
north-central, eastern, and western Texas, including Dallas. Oncor has an
*excellent® business risk profile and an “"aggressive® financial risk profile.

Oncor's excellant business risk profile accounts for the company's low
operating risk electric distribution and transmission business which has no
commodity exposure, and a large service territory with generally.attractive,
demographics. The excellent business risk profile also accounts for the
company's efforts to reach regulatory cutcomes that are gesnerally supportive
of ¢redit guality. In Oncor's most recenk rate case, the PUCT authorized a
bage rate increase of about $115 million, reflacting a 10.25% return on
equity.

Although Oncor owns the transmission and digtribution systems Chat
deliver electricity to retail and commercial users, its customers actually,
consist of more than 70 retail electricity providers {REP) that operate within
its service territoxy. Of these REPs, Texas Competitive Energy Holdings Co.
LLC, an EFH affiliate, accounted for 38% of Oncor‘s 2009 revenues, while
subgidiaries of a non-affiliated REP accounted for 14% of 2005 revenues. Of
the remaining REPs, no other entity accounted for more than 10% of Oncor's
revenuves., Oncor relies on these REPs to remit timely payments for distribution
services rendered and a default by a REP would cause delays in payment and
could pressure Oncor’s liguidity. As of June 30, 2010, Oncor's trade accounts
receivable from EFH's subsidiary Texas Competitive Electric Holdings Co. LLC
(TCEH) was $172 million or about 12% of revenues for the period. In the avent
of RER's bankruptey, Oncor can recover the unreceived amounts by deferring
uncollected amounts as regulatory assets and then regquesting recovery through
a rate case filing, alchough this rule applies only to non-affiliated REPs and
not to TCEH. . ©

During 2008, the PUCT awarded Ong¢or with about $1:3 billion in
transmigsion projects relating to competitive renewable energy zones (CREZ),
which are meant to provide-load areas with access to wind-generated
slectricity. In 2010, Oncor expects to invest aboub $216 million in CREZ

N
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projecta, Oncor will recover the related capital costs and return under a
transmission cost recovery mechanism once the projects are in service. The
transmission cost recovery mechanism adiusts semi-annually.

Oncor’'s financial risk profile is aggressive. The company's capital
spending program ig projected to votal §3.3 billion from 2010 to 2012, with
about $1 billion to be incurred in 2010. The company will use about $i.15
pillion to fund the CREZ investuents through 2012, and the balance will be for
necessary maintenance and growth needs, Given the lag in vecovering the
related investment, the financial profile will weasken from current levels, but
will remain sufficient to support current ratings, albeit with reduced
cushion. As funding needs increasze for the CREZ and other capital spending
projacts and COncor reaches the regulatory approved debt leverage limit of €0%,
Standard & Poor's expects thab distributions to its two owners will decline
wmaterially to preserve the stated capital structure and provide some financing
flexibility during the peak construction period. For the six months andad June
30, 2010, Gneor distribubed aboul $176 wmillion to its joint owners.

Por the 12 menths ended June 30, 2010, adjusted funds from operations
{FFO) wers $914.7 millicn, and adjusted total debt was $56.1 billion, excluding
5721.5 willion of securitized dabt. Adjusted FFO interest coverage was 3.6x,
adjusced FFO to total debt was 15%, and adjusted total debt to total capital
was 66%. In compubing debt leverage, Standard & Poor's deducts the entire
amount of goodwill contributed to Oncor by EFH as a result of purchase
accounting xules, which totaled $3.7 billion as of Dec. 31, 2003. In additien,
standard & Poor's compubes adjusted debt leverage by including both long- and
short-term debt, unlike the regulatory computation which only incorporates
long-term debt. As of June 30, 2010, short-term debt had increassd materially
to $948 million from $616 million as of Dec. 31, 2009.

Short-term credit factors

Oncor's liguidity is adequate under Standard & Poor's corporate liguidity
methodology, which describes a company's liguidity in Eive standaxd
categories. Oncor’'s adeguate liquidicy supports its !'BEB+' corporate credit
rating. Projected sources of liguidity, mainly operating cash flow and
available bank lines, cover projected usses, mainly necessary capital
expenditures and projected common dividends, by more than 1.2x during the next
12 months. Oncor has no near-term debb maturitises, which contribute to the
adaquate liguidity characterization. Oncor's next debt mabturities are in 2012
for 3700 willion and in 2013 for $650 million. Standard & Poor's assessment of
adeguate liquidity for Oncor incorporates expectations that the company will
address the May 2012 debt maturity for 3700 million well in advance of the
maturity date. Given the EFH's weak financial condiiion and gpeculative-grade
rating, prudent management of Oncor's liguidity position is a key rating
factor, Lf Oncor's refinancing needs are not addressed in an appropriate
manner, thereby pressuring ligquidity, we could lower the ratings.

Oncer has a $2 billion revolving credit facility due OQctober 2013, which
had $930 million undrawn as of June 30, 2010. The current availability
axcludes $122 million in commitments provided by Lehman Brothers Inc.'s
subsidiary. The credit facility is sevured and is pari passu with Oncor's
othar secured dobt obligations.

Standard & Poor’s | RatingsDirect on the Global Lradit Portal | September 8, 2019 4
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Qutlook

The stable outlook on Oncor incorporates expectations of generally stable,
albeit weakening, financial performance stemming in large part from the
comﬁany‘s planned investment in the CREZ projects during the next two to thres
years. We expect the investment in the CREZ projects to peak in 2011 and 2012,
thereby placing considerable pressure on the consolidated financial profile
during that time frame. Standard & Poor’'s base case projections for Oncor
incorporate an aggressive financial risk profile during the next 12-24 months
such that adjusted FFO to interest coverage consistently exceeds 3x, adjusted
FFO to total debt is wore than 13%, and adjusted total debt to total capital
is less than 65%, including short-term debt. Since the projected credit
protectlon measures are expected to be at the low end of the aggressive
category, further weakness in financial profile will lead to dateriogaticu in
Oncor's credit gquality and to lower ratings.

Standard & Poor's also expects that Oncor will proactively manage its
refinancing needs to maintain its adequate’ levels of liquidity. Given Oncor's
next debt mavurity in 2012 for $700 million, the inability te maintain
adegquate liguidity will al'so result in lower ratings. Standard & Pooxr's views
adequate liguidity as important for Oncor, because despite its stand-alone
status, adverse developments at EFH may challenge Oncor in successfully

. accessing the capital markets when needed. We would also lower the ratings on
Oncor if the company fails to effectively manage regulatory risk leading to
the inability to recover its investments in a timely mannexr, if there is
prassure from majority owner EFH to make excess distributions that would
wezken Oncor’s credit profile, and if any of the separateness undertakings are
compromised. Given Oncor's aggressive financial risk profile and expected
level of debt leverage, we do not contemplate a higher rating, despite the
company's excellent business risk profile.

Related Criteria And Rescarch ' ’

e Corporate Criteria: Analytical Methodology, published April 15, 2008.°

* Criteria Methodology: Business Risk/Pinancial Risk Matrix Expanded, May
27, 200%.

s+ Corporate Criteria: Rating Implications of Exchange Offers and Similar
Restructurings, Update, May 12, 2008

s Corporate Criteria: Changes To Collateral Coverage Reguirements Por ‘1+°
Recovery Ratings On U.8. Utlilicy First Mortgage Bonds, Sepi. &, 2007

+ Research Update: Energy Future Holdings and Subsidiaries Downgraded to

10Ct Following Distressed Debt Exchange Offer; Outlock Negative, July 16,
2010.

l .
Ratings List

Upgraded; Recovery Rating Assigned
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Research Update: Oncor Electric Delivery Co. LLC's Senior Secured Debt Rating Raised To 'A-* From 'BBB+', 1

Oncor Electric Delivery Co. LLC
Senior Sscursd

USS$700 wmil 6.375% sr secd nts due
0570172012

Recovery Rating
US$500 mil 7% sy secd nts dus
05/01/2032

Recoverxy Rating
US$800 mil 7% sy unzecd dedb due
0s8/01/2022

Recovery Rating

USE500 mil 6,375% sy mecd nts due
01/15/2018

Recovary Rating
USS350 mil 7.28% sy secd nts dus
01L/15/2033

Recovery Rating
UsS§e50 mil 5.65% sr secd nts due
08/01/2013

Recovary Rating
85850 mil 8.8% sr secd nhs due
0g8/01L/2018

Recovery Rating
Us$300 mil 7.5% sr secd nts due
08/01/2038

Recovery Rating

Ratings Affirmed

Oneor Blectric Delivery Co. LLC
Corporate Credit Rating

To

BBR+/Stable/-~

From

BEB+

BER+

BBB«+

BEBE+

BAB+

BBBs

BEB+

BBB+

Racovery Rating Assigned

Complete ratings information is available to RatingsDirect subscribers on the
Globkal Credit Portal at www.globalcreditportal.com and RatingsDirsct
subscribers at www.ratingsdirect.com. Bl1 ratings affected by this rating

action can be found on Btandard & Poor's public Web site at

www . standardandpoors.com. Use the Ratings search box located in the left

column,
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Oncor Electric Delivery Co. LLC

Major Rating Factors
Strengths: CorpETateitTed LREOT OIS

o Low cperating risk electricity transmission and distribution operarions with 388+/Stable/NR
1o commodity exposure;

&

» Effective management of regulatory relarions leading to constructive
regulatory outcomes; and
s large service territory with generally attractive demographics,

Weaknesses:

« Aggressive reliznce on debre leverage;

» Large capital spending for ransmission projects needs timely investment recovery and will pressure the financial
profile in the intermediate term; and

» Need to maintain separate undertakings from majority ownes, Energy Furure Holdings.

Rationale

The eatings on Oncor Electric Delivery Co. LLC {Oncor} reflect the company’s stand-alone business and financial
risk profiles. Oncor Electric Delivery Holdings Co. (2 wholly owned subsidiary of Energy Future Holdings Corp.
[EFH; CC/Negative/--]) owns 80.033% of Oncor and Texas Transmission Investment LLTC owns 19.75%. Texas
Transmission is an entity indirectly owned by a private investment group led by the Ontario Municipal Employees
Retirement Service {OMERS) Administration Corp., acting through its infrastoucture investment entity (Borealis
Infrastructure Management Inc.), and by the Government of Singapore Investiment Corp., acting through its
private-equity and infrastructure arm {GIC Special Investments Pre. Led.).

In addition te the standalone business and financial risk profiles, tha ratings on Oncor incorporate a number of
structural, legal, and regulatory provisions thac sllow Standard & Poor’s Ratings Services to view the company
separately and on a stand-alone basis from its majority owner, EFH. These provisions include:

» The sale of 19.75% of Oncor to Texas Transmission which is a third-party, unaffiliated investor with sufficient
rights and hoard representation that can prevent EFH from harming Oncor's credit profile {(ability o veto
changes in Oncor's dividend policy, requirement to consent to the institution of bankruptey or insolvency
proceeding against Oncor, approving material transactions between Oncor and its non-ring-fenced affiliates,
approving the annual budget if i is less than 10% frow the prior yeay, ability o prevent dividend diseributions if
it is in the best intecests of Oncor to retain such amounts for future capital requirements);

 Legal ring-fencing, including 2 non-consolidation opinion and separateness undertakings {arm's-lengeh
transacrions between Oncor and BRH, inability of Oncor to extend financial support to or receive financial
support from EFH), six independent directors required by law 1o consider only che interests of Oncor, including
its creditors, when acting or voung on any material action, and two of whor are special independent directors;

+ Limitations on distributions {equal to net income) combined with a limitation on che capital structure {60% debr
and 40% equity); and

+ Commnitments to the Public Utility Commission of Texas (PUCT) to maintain the §0% debt and 46% equity

Standard & Poor's | BatingsDireet un the Globai Credit Portal | August 13,2010
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Oncor Electric Delivery Co. LLC

capiral structure, incur a cerrain amount of capital spending by 2012, and maintain certain celiability standards..

Oncor is an electric transmission and distribution company operating in north-central, eastern, and western Texas,
including Dallas. Oncor has an "excellent” business risk profile and an “aggressive” financial risk profile.

Oncor's excellent business risk profile accounts for the company's low operating risk elecrric distribution and
transmission business which has no commodity exposure, and a I;’irgc service territory with generally attractive
demographics. The excellent business risk profile also accounts for the company's efforts to reach regulatory
outcomes that are generally supportive of credir quality. In Oncor's most recent race case, the PUCT authorized a
base rate increase of about $115 million, reflecting 2 10.25% return on equisy,

Although Oncor owns the transmission and distribution systems chat deliver electricity to retail and commercial
users, its customers actually consist of more than 70 retail electricity providers (REP) that operate within its service
territory. Of these REPs, Texas Ccmpctizi\;c Energy Holdings Co. LLC, an EFH affiliate, accounted for 38;% of
Oncor's 2009 revenues, while subsidiaries of a non-affiliated REP accounted for 14% of 2009 revenuss. Of the
remaining REPs, no other entity accounted for more than 10% of Oncor revenues. Oncor relies on these REPs to
remit timely payments for distribution services rendered and a default by a REP would cause delays in payment and
could pressure Oncor's liquidity, As of June 30, 2010, Oncor's trade accounts receivable from TCEH was $172
million or about 12% of revenues for the period. In the event of a bankruptcy of a REP, Oncor can recover the
amounts not received by deferring uncollected amounts as a regulatory assets and then requesting recovery through
a rate case filing, although this rule applies only to non-affiliated REPs and not to TCEH. '

During 2008, the PUCT awarded Oncor with about $1.3 billion in transmission projects relating to competitive
renewable energy zones (CREZ), which are meant to provide [oad areas with access to wind-generated electricity, In
2010, Oncor anticipates investing about $216 million in CREZ projects, Oncor recover the related capical costs and

return under a reansmission cost recovery mechanism once the projects are in service. The transmission cost recovery
mechanism adjusts semi-anpually, : )

Oncor’s financial risk profile is aggressive. The company's capital spending program is projecsed to total $3.3 billion
from 2010 to 2012, with abour §1 billion to be incurred in 2010, The company will target about $1.15 billion of
the total amount to fund the CREZ investments through 2012 and the balance will be for necessary maintenance
and growth needs, Given the lag in recovering the related investment, the financial profile will weaken from cureent
levels, while remaining sufficient to support current ratings, albeit with reduced cushion. As funding needs increase
for the CREZ and other capital spending projects and Oncor reaches the regularory approved debe leverage limit of
0%, Standard 8 Poor's expects that distributions to its two owners will decline marerially to preserve the scated
capital structurs and provide some financing fexibility during the peak construction period. For the six months
ended June 30, 2010, Oncor distribured abour $176 million to its joint owners. For the 12 months ended June 30,
2010, adjusted funds from operations were $914.7 million, and adjusted total debt was $6.1 billion, excluding
$721.5 million of securitized debt, Adjusted funds from operations {FFO} interest coverage was 3.6x, adjusted FFO
to total debt was 15%, and adjusted rotal debe to roral capital was 66%. In computing debt leverage, Standard &
Poor’s deducts the entire amount of gocdwill contribured to Oncor by EFH as a result of purchase accounting rules,
and which totaled $3.7 billion as of Dec. 31, 2009. In addition, Standard & Poor’s computes adjusted debt leverage
by including both long- and short-term debr, unlike the regulatory computation which only incorporates long-term
debt. As of June 30, 2010, short-cerm debt had increased materially to $948 million from 3616 million as of Dec,
31, 2009.

www.standardandposrs.com/ratingsdirect - 3
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Oncor Eleciric Delivery Co. LLC

Short-term credit factors

Oncor's liquidity is adequate under Standard & Poor's corporate liquidity methodology, which deseribes a
company's liquidity in five standard categorics. Oncor's adequate liquidicy supports its 'BBB+' carporate credic
rating. Projected sources of lguidity, mainly operating cash flow and available bank lines, cover projected uses,
mainly necessary capital expenditures and projected common dividends, by over 1.2x over the next 12 months.
Oncor has no near-term debt maturities, which contribute to the adequate liquidity characterization. Oncor's nexx
debt marurities are in 2012 for $700 million and in 2013 for $650 million. Standard & Poor's assessment of
adequate liquidity for Oncor incorporates expectations that the company will address the May 2012 debt maturity
for $700 million well in advance of the maturity date. Given the majority owner's EFH weak financial condition
and sub-investment-geade rating, prudent management of Oncor's liquidity position is a key rating factor for the

company. If Oncor's refinancing needs are not addressed in an appropriate mannes, thereby pressuring liquidity, the
ratings will be susceptible to downward pressuce. :

Oncor has a $2 billion revolving credic facilicy maruring in Ocrober 2013 and which had $330 million undcawn as
of June 30, 2010. The current availability excludes $122 million in commitments provided by a subsidiary of
Lehrman Brothers Inc, The credit facility is secured and is pari passu with Oncor's other secured debe obligations.

Qutloock

The stable outlock on Oncor incorporates expectations of generally stable, albeit weakening, financial performance
stemming in large part from the company's planned investment in the CREZ projects over the next two to three
years. We expect the investment in the CREZ projects to peak in 2011 and 2012, thereby placing considerable
pressure on the consolidated financial profile during thar rime frame. Standard & Poor's base case projections for
Oncor incorporate an aggressive financial risk profile over the next 12-24 monshs such thar adjusted FFO to interest
coverage consistently exceeds 3x, adjusted FFO to toral debt is more than 13%, and adjusted toral debt to total
capital is less than 65%, including shore-term debe, Since the projecied credic protection measures are expected to be

at the low end of the aggressive category, further weakness in financial profile will lead to deterioration in Oncor's
credit quality and to lower ratings.

Srandard & Poor's also sxpects that Oncor will proactively manage its refinancing needs to maintain its adequate
levels of liquidity, Given Oncor's next debt marurity in 2012 for $708 million, the inability to maintain adequate
ligquidity will also result to lower ratings. Standard & Poor’s views adequate liquidity 2s important for Oncor
because, despite the existing separateness undertakings with majority owner EFH, adverse developmenss at EFH
may challenge Oncor in successfully accessing the capical markess when needed. We would also lower the ratings on
Ongor if the company fails to effectively manage regulatory tisk leading to the inability to recover its investments in
a timely manner, if there is pressurs from majority owner EFH to make excess distributions that would weaken
Oncor's credit profile, and if any of the separateness undertakings--currently in place--are compromised. Given
Ongor's aggressive financial risk profile and expected level of debt leverage, we do not contemplare a higher rating,
despite the company’s excellent business risk profile.

Financial Risk Profile

Srandard & Poor's | RatingsDirect on the Global Credit Portal | August 13, 2010 4
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Cueor Electric Delivery Co. LLC
Accounting

Oncor's financial statements are prepared in accordance with U.S, GAAP standards and are audired by Deloite 8
Touche LLE which provided an uaqualified opinion on 2009 results.

Oncor securitized stranded costs relating to its generation assets. Bacause this debt is nonrecourse to the company

and the bondholders have a claim only on the wransition charges collected through rates, in 2009, Standard & Poor's
made the following analytical adjustments, and removed:

v $775.1 million of securitized debe from total reported debe;
¢ $103.2 million of securitization-related principal from revenues and depreciation; and
» $41.9 million of securitization-related interest expense from revenues and interest expense.

Standard & Poor's adjusts Oncor's financial statements for certain off-balance-sheet obligations. For 2009, Standard
& Poor's added $671.8 million as a debt-like obligation for the pension funding shortfall that rélates to Oncor's
portion of EFH's total pension obligations. In addition, Standard & Poor's adds $41.8 million relating to the
capitalization of operaring leases, and $74 million in accrued interest not reported as debe.

In computing debt leverage, Standard & Poor's reduces the amount of equity on the balance sheer by an amount

that is primarily equal to the goodwill resuiting from the LBO of Oncor's majority owner, EFH. As of Dec. 31,
2009, this amount was 3.736 billion.

Table 1

Oncor Electric Delivery Co. LLE raported amounts

* Operating Operating Operating

income  income  income Cashflow Cash flow
Shareholders' {hofars  {hofors {after Interest from from Capital
Debt equity Revenuss DRA} O&A} O8A} expense ogerations operations expemditures

fleported 57209 68470  2890.0 13430 13430 7880 3460 9500 95040 958.0 .

Standard & Poor's adjustimants

Operating 418 - - 180 24 24 24 78 18 148
lgases .

Postretirement 6718 - - 428 429 429 8.7 17.7 17.7
henefit

obligations

Accrued 440 - - - T -
interest not

included in

reported debt

Capitalizad - - - - - - 28 20 2.0} 2.0
interest -

Securitized 771513 - 145.1 {145.1} {145.1) {41.8) {41.8} {1032} {103.2)
ublity cost

rscovery

Reclassification - - - - - 9.0
of nonoperating

incoma

{expenses}
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Oncor Electric Delivery Co. LLC

Tabie 1
Recﬁ"&hatm Ofsﬁncuaﬂé”‘&t?i? peli “&"rf ‘Sfﬁ; o nned "Amaunts VﬁSiaadard& ?no‘:"s"ﬁ’diuste‘ifhmnunts (iR
$}§§ﬂﬂnt.}’ ‘;\&‘\SM L% »n‘r‘gytggw\s ;:«; Zmﬁ }A«..%,/,x‘f $5%c .2, ‘% ;\,‘ X ”, gt % ’ ,Xﬁ:w < ;“i&(. %
H;z;:lasmf ication - - - . - - - - 510 -
@
warking-capital
cash flow
changes
Other e {3,756.0) - - ~ - -~ = - -
Total 128 {3.258.00 {1451} 82.21 {84.9) 834 (109 {7881 8.9 129
adjusiments
Standard & Poor's adjusted amounts
Operating
innoma Cash flow Funds
{befors interast from fram Capital
Debt Equity Reveunss D&A}  EBITDA EBIT expensa operations aperations  expendituras
Adjusted 57325 3amae 25449 1,250.8 1,243 86%.4 3381 A1 Rra 1.010.8

*Oncar Bletric Detivery Co, LLC reported amaunts shown are iakan from the company's finantial statements but might Include adjustments made by data providers or
reclassifications mada by Standard & Poor's analysts. Please note that two raported amounts {operating inceme before DEA and cash flow from operations) are used to
derive more then one Standard & Poor's-adjusted amaunt {operating income bafara D8A asd EBITOA, and cash flow from operations and funds from operations,
respactivelyl. Consequantly, the first section in some tables may feature duplicate descriptions and armounts,

Related Criteria And Research

e Corporate Criteria: Analytical Methodology, published April 15, 2008,
s Criteria Methodology: Business Risk/Financial Risk Matrix Expanded, published May 27, 2009,

s Research Update: Energy Future Holdings and Subsidiaries Downgraded to 'CC’ Following Distressed Debt
Exchange Offer; Qutlook Megative, published July 16, 2010,

Tabhla 2
’ﬁ}ncnrklecmc D&l

R S e

weQO JY e

S, el

Industry Ssctor; Elactric

Penr&ampar&san* % S

finzor Flectrie Bafivery Lo,

LLE  GanterPoint Ensroy lng, NSTAR Consolidated Edison Ine,
Rating as of July 29, 2010 BBB+/Stable/- 8B8/Siable/AZ AsfStablo/A A-fStable/A-2
~Average of past thres fiscal years—

{MiL %)

Hevenuss 24448 9,440.8 36117 13,2450

Net income from cont. opet 533 406.0 2344 8087

Funds from operations FFO} 878.8 1,1253 5a32 18357

Capital sxpenditures BRA.4 10823 3338 21483

Cash and short-term investments 5.3 §37.0 86.5 83

fabt 52188 81821 306586 124242

Proferrad stock 0.6 00 215 196.5

Equity 3088.3 21820 18087 95913

{Jaht and aquity 8,268.0 11,3541 45653 amez

Adlustad ratios

ERIT intersst tovarage {¢} pE:] 2.2 18 KR
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B eerComparisons

Quneor Electric Delivery Co. LLC

FFQ int. cov. (X}

i e e
38

FFO/dabt (%} 159
QOiscretionary cash flow/debt {%) {158
Net cash flow / capex {%) "mi
Total debt/debt plus equity (%) 530
Heturn on commen equity (%) 67
Common dividenu payout ratio 5800

{un-adj.} {%}

*Fully adjusted (including postratirament oblipations).

~Fiscal yaar onded Dec, 31—

2008 2008 2047
Rating history BRB+/Stable/~ BEB4/Stable/~ BBB-AWVatch Dev/-
{Mil. §) a
Revenuos 25448 24349 2,354.1
Nat incoma rom continuing opsrations 3308 {487.0) 3278
Funds from operations {FFO) 8211 7908 7744
Capital expenditures 10109 8941 700.1
Cash and shori-term investrents 280 1250 2.4
Debt 57325 54237 4,502.8
Prafarred stack a.0 [1h] 0.0
Equity 30910 30849 3049.1
[ebt and equity 88235 84886 | 75518
Adiusted ratios
EBIT interast coverags (X} 26 30 30
FFOint. cov. ¥} 36 490 ¢ 18
FFO/debr (%) - . 18.1 148 17.2
Discrationary cash flow/debt (%] {7.2} {31.3 {8.6
Net Cash Fow / Capex {%) 4.2 {88.5 54.0
. Debtidebt and equity %} 85.0 639 596
Raturn on common equity (%} 4.7 6.8 8.0
Common dividend payout ratio fun-adj.} (%) 85.0 {67.8) 89.7

*Fully adjusted fincluding postretirament obligations).

B e DAY M erec e L LA,

Oneor Electric Delivery Co. LLC

,.«,‘(T—"ﬂ'i:'“‘\., 0 vy
SEaa sloesan ]

Corporate Credit Rating BBB+/Steble/NR
Senior Secured {8 Issues} BBB+
Corporate Credit Ratings History

13-Aug-2008 BBB+/Stable/NR
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Oncor Electric Delivery Co. LLC

DI s AN B8, Uy 7 o ot o SRS
03-Cet-2007 888-MWach Dew/NR
26-Feb-2007 8BB-/Wateh Neg/NR
15-Jun-2008 BRB-/Negative/NR
Business Risk Profile Excallent
Finanoial Risk Prafile Aggrassive
Related Entities
Energy Future Competitive Holdings Ce,

{ssuer Cradit Rating .6/Nagative/NR
Senior Secured {1 Issue} cce

Senior Unsecured {1 lssus) oee
Subordinated 12 Issues) £ce

Energy Futurs Holdings Sorp,

fssuer Credit Bating (/Nagative/NR
Senior Secured {2 lssues) 8+

Senior Unsecured {1 lssuel B-/Negative
Senior Unsecured {2 Issues) £e

Seninr Unsecurad 13 tsauas) £oe

Energy Future Intermadiste Helding Company LG

tssuer Credit Rating CL/Negative/—
Senior Secured {1 Issue} B+

Texas Competitiva Electric Holdings Co, LLG

Issusr Credit Rating B-/Nagative/NR
Senior Securad {4 lssues) B+

Sentor Secured {1 Issua} e

Senior Unseoured (25 Issues) e

*Uninss otharwise noted, all ratings in this report are global seale ratings. Standard & Poor's credit ratings on the global scale are comparable across countriss, Standard

& Paor’s credit ratings an a national scale ara refative i obligors or obligations within that specific country,
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Cradit-related analyses, Including ratings, and statements in the Content ara statemznts of gpinien a5 of the date they are expressad and not statements of fact or
recommendations to puichase, held, or sell any securities or to make any invastment decistons. SP assumes na obfigation 1o updata tha Content faflowing publication in any
form ur format, The Content should not be relied on and is not 2 substitute for the skil, judgment and experience of the user, its managemant, smplayess, athisars and/or
chents when making invastmant and other business decisians, S&'s opinions and analyses do not addrass the suitabifity of any sseurity, SR does not act as a liduciary or
an fivestment advisor, Whila S&P has obtained information from sources it belives 10 ba reliable, S&P dos not perform an audit and undertakes no duty of dus dﬁ;gence ar
independent verification of any Information it receives,
SLF kerps cartain activitles of its business units separate fram each other in order to progerve the independence and objectivity of their respective activities, As 2 result,
cenain husiness units of S&P may have information that is not available to other S&P business units, S&P has eswablished palicies and procedures to maintaln the
canfidentiality of certain non-public information received i connaction with ssch analyiical process.
S&F may receive compensation for it ratings and cenain credit-related analyses, nosmally fram issuars or underwnitess of securities or from abligors, SKF reserves the dght
to disseminats its opisions and analyses. S8F's publin ratings and analyses are mads avaifable on its Wab sites, www.standardandpoars.com (frza of charga), and
vawwsatingsdiract.com and www.globalcradipartal.com [subseription), and may be distributed theough other maans, ncheding via SEP publications and third-party
sadistribulors. Additional information about our ratings faes is availahle at www.stendardandponrs.comfusratingsfees.
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Ratings N

Category Maody's Rating
Cutlook ‘ Stable |
Sr Sac Bank Cradit Facility Baal
First Mongage Bonds Baat ¢
Sanior Secured Baal
Parant: Energy Futura Holdings Corp,

Qutiook Negative
Corporate Family Rating Caal
Bl Senlor Securad CaadLG0s
Spoculative Grade Liguidity 5GL3
Dallas Power & Light Co

Preferred Stock NR
Contacts .

Analyst Phonas
Jamas HempsteadiNew York 212,5534318
William L. Hess/New York . 212.563,3837
Key Indicstors Y -

[1]Oncor Electric Dollvery Conpany
2008 2008 2007 2008

{CFQ Pre-WIC + Interest)/ interast Expense 3.7x a.5x 3.5x 3.2x
{CFO Pre-W/C) I Debt 18.4%  144% 154%  13.0%
{GFO Pre-W/C - Dividends} / Dabit - 1% -1.7% 83% 6.5%
Debt/ Book Capitalization 43.1% 424%  3T2%  539%

v
, .

{1] All ratios calculated in accordence wilh the Regulated Electric and Gas Uiiities Raling Methedology using Movdy's stendard adjustments

» -

Mote: For dafinifions of Moody's mast common ratio terms please see tha accompaenying Lser's Bulde,

Opinion - .

Rating Orivers

Low risk T&D only business cperations within a supportive regulatory Jurisdiction

Financial profile axpectgd i remzin stable .

1arge capital expenditure pragram and up-siream dividend policy a modest iating sonstraint
Ring fencing provisions appear effective at this tme

Polential for event / contaglon risk associated with distressed parent, EFH

Corporate Profile

Oncor Electrie Detivary Company LLC {Oncar} is an electric transmisslon ard distribution ulility sarving the greater Dallas / FL Worth and Norlh
Texas regions, Oncor's revenues are primarily regulated by the Publlc Uity Commission of Texes (PUCT), and Oncor is a majority-owned
subsidiary of Oneor Electric Delivary Holdings Company LLC (Oncor HoldCo) which is 2 wholly-owned subsidiary of Energy Futurs intermadiate
Halding Company which in lum is & whelly-owned subsidiary of Enargy Future Holdings Corp. (EFH-Caat Corparats Family Rating (CFR) /
nagative outlook)). In 2008, Oncor raported approximately $2.7 bilion i revenue. Oncor is hendguartarsd in Dalles, Texas.

SUMMARY RATING RATIONALE '

0006749



Cneor's Baat senior secured rating primanly reflects ils lower fisk TAD business actviies sna relatively stable financlel metrics, The rating alse
raflocts an overall assessmant of factors outlined In Moody's Rating Methodology for Regulated Electris and Gas Uliiles {the Raling
Methodology, publishad In August 2003), We note that Oncor's Baat senky secured raling also ralies heavly on cur assessment of tha ring-
fanes type provisions that create cradit separatenass from s mara risky perent and affiiates. Oncor's Bas? senlor sacured raling is nine
notches higher than BFH's Caat Corporate Family Rating, reflecting the strong fing fencs type provisions that have bean structred inlo the
comporate governance provislons and the additonal special governance rights assuciated with the new minority investors,

DETALED RATING CONSIDERATIONS
Low-risk business operations within a supportive requiatory jurisdiction

As 3 stand-glons credit, Oncor is well posiioned within the Baawrating category, This refiects the lower business and operaling rishs al a T8D
orly ulity end stable rale-regulated revenus, samings and cash fow. We view the Publie Utlity Comentssion of Texas(PUCT) favorably, and
afien note the relatively fransparent decisions and rale case procedures. We siso Invorporate a view that Oncor will maintain a reasonably
canstruclive rafationsiip with the FUCT and that the PUCT would othenwise prefer io raguiate financially healthy uliliies.,

The 2009 rale casa order approved a 5115 miffen rata increase, Though itis less than holf of what Oncor requested, it was higher than the ALS
sanommendation of $30 miflion and the PUCT siaff recommandation of a $100 miflion reduction. The order ¢lso sel o faldy reasonabla ROE of
101.25% and approved the recovary of al of Oneor's capilsl investrents In its transmission and distribution syslem, inchuding nvestment in
cerlain automatad maters, Furthermore, In 2008, PLCT finalized @ new ruls Incraasing the requirement for oredit worthiness and financial
saporting for the retall electric providers (REPs) operating witien the state In 2008, Under the new rule, Oncor Is able to defer the uncollected
ravenues from non-afffialed REPs (which represent approximately 60% of Oncors revenue) as a tegulalory asset for futura recovary in rate
cosa procasdings, Croor is aiso allowed to requast an update on s Yansmission cost recovery factoe ([TCRF) twlce 2 year lo recover any
incrense in transmission rates Including fees pald to other transmisskon providers. The appraved recovery of ihe invesiment in advanced
malering system is aiso another axample of the supportiveness of the PUCT. In addilion, Onoor's Lansmission related capital invesiments ara
banefited by certaln acozlersied recovery mechanisms trough b . and & has an authorized captsl structure with 0% equity / 60% debt.

Crnoors nancial profile positions company within Baawaling category

Oneer produced an average ratio of cash from aperations before changes in working capital {CFO pre WIC) 1o debt of approximataly 16% over
the past § years. This ratio Inchides securitzation cash flows of approximataly 3100 million per year relaied to roughly 3800 millon In Asa-rated
sacuritizations bonds, Our ratios also refiect Moody's standard pension and operating lease adjustments, The tolal debtis approximately $6.4
Lilion, As a result, Oncor's cash fow 1o dobt related credit melrics are expecied o remain in the mid-leen's rangs, Exaluding the securitization
debl and related cash fiows would incresse 2009 credit metrics by appraximately 100 basis points,

This rid-ieen’s cash flow to debt range is viewed as appropriate for the rating calegory when compared & 3 peer group of other Texas-based
slectne TA&D utliides. These paers nclude AEP Texas Csniral (Baa2 senior unsesured / stable outlook), AEP Texas Morlh (Ban2 senfor
unsecurad / stable ouloek), CentarPoint Energy Houston Elocirlc (Baa3 Long-Term issuer Raling / stable sutiveld) and Texas New Mexico Power
{Baa3 sanior unsecirad / stabis outicol). Thase pesrs produced an avarage ratio of CFO pra-wic o dabl of approximately 13% over the past
five ysars {where applicatie, the securftization debl and related cash flows were Included In our standard adjustments).

Apaer group of Texas based verilcally integratad slectris wiiities, including & Pase Blsctric Company {8sa2 senlor unsecured / stable autiock),
Southwestem Electric Power Gompany (Baa3 senler unsesurad / stable cutiook) and Southwestern Public Servica Corapany (Baat senlor

unsecused / stable outfonk) produced a ratlo of OFO pre-wic 1o debt of approximately 19% over the same five year pericd while 3 broader peer
group of elaciric TAD utifitles genaraled a ratio of almost 18%.

Golng forward, we expect Oncar's CFO pre WIC to debl to decline to the low o midklesn's range as the company takes on mafor capitsl
wxpanditura programs in the naxt few years (ses Jdscussion baelow). Nevartheless, Moody's incorporeles & view that the Texas besed T&D
utlilies can endure lower credit molrics for the given rating category, In our opinion, Texas T&Ds hava a slighlly lower gk profile then the broader
T&D peer group 2 they ars not exposed 1o any provider of fast resert risk (POLR] ar commodity risks,

Oneor's approximately $716.2 billlon of totel consolidated assels ranks the wilty as one of the larger eleciiic TAD companias In the sector.

Howaver, ihis includes ihe goodwil associated with EFr's 2007 levaraged buysut puschase acoounting adjustments, Oncor's rale basa is
approximately 38 billion,

Ring fancing provisions affactive for now

The sale of the minarity stake that acourred &t Ongor provides ths investors with two {out of an expandad totsl of elevan] board seals. This Is
anly at the Oncor TAT enilty, not at the Oncar HoldCao level. Thess bosrd mambars hold special gavernance rights which Include vero rights
ragarding. changss In dividend policy and an ability to block distributions; certain budgel ravisions in capilal expenditures and O&M certain
acowsitions; and cerigin material transactions, In our opinien, these special governance rights strengthen an already strong sel of governance
peovisions associated with Oncor's existing independent diesctors, which include a unanimeus vols of the independent dirsctors regarding
amendmants of certain provisions of the Qncor LLC agreement {8.g., purpose and powers of the company, certain provisions refaling o the
Board, most “separateness undertakings®) and material sstions (6.9, mergers and substantial asset ransfars, inftiation of insolvency
procesdings, lquidation without providing for payment of all ereditors].

Significant caplie! expandiures consiraln ratings

Onoor maintaing 2 capital vasiment program of $3.3 bitlon from 2016 through 2012, In a stipulation to the PUCT, Qncor committed to spend
iy of $2.6 billon from 2008 through 2012, Appraximately 50% of i commitied capax has been spent through 2009, Oneor's capilal
invesiment program from 2010 ihrough 2012, excluding CREZrelated capilal expendiiures, is axpected to be gver $1.9 billon, This amount
neluties 3500 million requeed (o deploy the Advanced Metering program (AMS). Onoor was awarded $1.3 bilion of ths Competitive Renawable
Energy Zone (CREZ) iransmisaion expansion, 80% of which will acaur in 2015 through 2012, Moady's observes that Oncor's AMS pragram
could create some materiz! derivatve henafits for locul retail electric providers (REP's), the largest of whom is an affilfate, TXU Ensrgy; while the

CREZ Invastment opportunity, which le designad o bring renewable energy info the load center could have a negative Impact for Luminant, also
an aifiiate.

DKT 46228 STAFF RFI Set 1 QN 1-1 [ONCORIVOL 0006750



PUCT has approved the collaction of an AMS surcharge over tha 11 year peried beginning January 2008, Tha CREZ projec), as one of tha fop
renewable enargy priorities of the State of Texas, if completed without substantially excesding budget, Is axpscted to be recovarabla in a imely
manner. Whils longer-term In natire, these Investmeant plans should oventually centribute to long-temm stable rate base growth, We ganerally
view rate-base accrative projects posilively; howaver, the large scale of these projects that Oneor is taking on requirs exiremely prudant financial
planning and timely recovery, of Oncors key credit meldics could faca modast downward pregsure.

Liquidity:

Oneor's liquidity appears adequate at this fime. Cur fiquidity assessmant for the next four quarters speciically excludss any access by Oncor fe
tha caplisl markets. ln 2009, the company generpted approximately 3850 million of cash from operations, incurred approxmately $1bifian in
captal expendiures and mada upstream diidend payments to its parant of roughly $272 miftlon, resulting in @ negative free cash flaw position of
roughly § 320 milion. Oncor's $2.0 billlon secured ravolving credit facility (axpiting in Qctober 2013) had $1.28 biion available at year end 2008,

The $2.0 billion credit faclity has a 65% debt to caplialization financlal covenant, which we view as reasonably positiva In ths sense that it
provides the company with some modest cushion from whera its debi to capitaiization is axpected to ba malntained as par of the proposed ring
fancing and regulatory authorization {60%). in addition, the bank covanant caloutation currently has a sigrificant amount of headroom cushion,
targsly due to the cavenant's calculation definition, which includes roughly $4 billion of guodwill in the formula. The reguiatory calculation doss not
incorporate goodwill, Moody's does not view Oneor 23 having any meaningful sources of allemate liguidity.

Prospeciively, wa sxpact Oncor fo produce approXimalely $500 milion in cash flow from operations I the riext 12 months and to spend about $1 y
Billion In capital expenditures, approximately 20% of which is fo be invested In CREZ, 15% In tha AMS program and 20% in maintenance. We
expect Oncor ta modesty reduce its upstream dividends In the next few years to §200 milfion per year, Thers are o material debt maturities

untii 2012 when $700 miliion in Senior notes will ba due. We expact Oncor io maat tha estimated $300 million ¢ash shorifail in 2010 through debt
financing, :

Rating Outlook:

Oncor's slable rating outfuck reflecis tha continued evidence that the ring fence typs provisions that were Implemanted as part of the EFH buy-
cut are working properly; that Oncor will continue to produce cash flow related credit matrics in rslation to its debt in the low te mid-tgar's and
that the requlatory environment in Texas will remain reasonably supportive o the secior's longer term credit quality. The stable outiook does not
reflact any potentlal avent or contaglon risks associated with Oncor's parent, EFH,

What Could Change the Raﬁng ~Up ,
Ratings are unfikely (o be upgraded in the near (o mid-erm as wa expact Oncor 10 Increase leverage in the noxt few years 1o support fis sizeable
capltal spending program, Nevertheless, ratings could be upgraded i the key financlal credit raties, such as tha ratio of CFO pre wic to tote
deht, stabifizes in the high-taen's with CFQ pre-wic Interest coverage over 3.5x; the continued development in establishing credit separateness

with ils parent and affilates with respert to sharad services; and, evidence of indepandencs among the boand of directors and tha execution of
thelr iduciary dulias under thelr corporate governance rights,

VWhat Could Change the Rating - Down

Ralings could be downgraded i the financial grofile of the company wera to datoriorata meaningfully or where key financial credit metrics, such
a5 the ratio of CFQ pre wit i tolal debt declined towards the 10% ranga; if tha regulstory / politieal enviranment wers 1o take on a contentious
atmosphere (for exampls, where recoveries are quastianed over the custs associated with tha CREZ and/ or AMS programs); or if the board of
directors began to implement carmarale strategies or behave in a manner which is perceived to be unusual with respect to the bust long-tarm

intereats of Oncor. Examples of this kind of behavior might Includa actions regarding the dividends policy {l.e., delaying dividend reductions in
front of the large capitel investmeant pragram).

RatingFactors =, . > - o

Oncer Elactric Delivery Conpany

Baa | Ba B

Regulated Electric and Gas Utliitiss Aaa i Aa

Factar 1: Regulatory Framework (25%) -

factor 2: Abllity to Recover Costs and Earn Relurns X
(25%) _ .

Factor 3: Diversification {16%) .

a) Market Position (10%) ' X

) Generation and Pusl Divecsity (8%)

Factor 4: Finaneial Strength, Uguidity & Financial
Metrics (40%)

a) Liquidity (10%)

b CFO pre-WC + Intarest/ interest (7.5%) (3yr Avg)

¢} CFO pre-WC [ Debt (7.5%) (SyrAvg)

4) CFO pre-WC - Dividands f Debt (7.5%) (3yr Avg) s X

=) Debt / Capitalization or Debt / RAV (7.5%) {3yr X
Avg)

ating:
2} Methodology Implled Senior Secured Rating Baa2
) Actual Senior Secwrad Rating " | Baal

xpa

XX

w
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Oncor Electric Delivery Co. LLC

Major Rating Factors

s . S
Strengths: {CoToate Cred ERATINO R ey
* Low-risk T&D operations with no commodity exposure, . BBR4/Stable/NR - .. .-

» Company's ability to effectively manage regulatory relations, and
» Large service territory with generally attractive demographics.

Weaknesses: -

» Aggressive financial risk profile,

s Large capital spending for transmission projects need timely investment recovery and will pressure the financial
profile in the intermediate term, and

» Need to mainrain separateness undertakings from majority owner, Energy Furure Holdings.

Rationale

The ratings on Oncor Electric Delivery Co. LLC {Oncor) reflect the company’s stand-alone business and financial
risk profiles. Oncor Electric Delivery Holdings Co. {a wholly owned subsidiacy of Energy Future Holdings Corp. |
[EFH; B-/Stable/--]} owns 80.033% of Oncor and Texas Transmission Investment LLC owns 19.75%. Texas
Transmission is an entiry indirectly owned by a private investment group led by the Ontario Municipal Employees
Retirement Service {OMERS) Administration Corporation, acting through its infrastructure investment entity
{Borealis Infrastructure Management Inc.), and by the Government of Singap%m Investment Corporation, acting
through its private equity and infrastructure arm (GIC Special Investments Pre Lid).

The ratings on Oncor incorporate a number of structural, legal and regulatory provisions that allow it 1o be viewed
separately and on a standalone basis from its majority owner, EFH. These provisions include:

» The sale of 19.75% of Oncor to Texas Transmission which is a third-party, unaffiliated investor with sufficient
rights and board representation that can prevent EFH from harming Oncor's credit profile (ability to vero
changes in Oncor's dividend policy, consenting o the institution of bankruptey or insolvency proceeding against
Oncor, approving material transactions between Oncor and its non-ring-fenced affiliates, approving the annial
budger if it's less than 10% from the prior year, ability to prevent dividend distributions if it's in the best interests
of Oncor to rerain such amounss for future capital requirements;

» Legal ring-fencing, including a non-consolidation opinion and separateness undertakings (arm's length
transactions berween Oncor and EFH, inability of Oncor to make loans to EFH or buy any EFH securities), six
independent directors who are required by law to consider only the interests of Oncor, including its creditors,
when acting or voting on any material action, and two of whom are special independent direcrors;

« Lirnitations on distributions {equal to net income) cambined with a limitation on the capital striterure (60% debe
and 40% equity}; and

» Commitments to the Public Utility Commission of Texas (PUCT) to maintain the 60% debt and 40% equity
capital structure, incur a certain amount of capital spending by 2012, and maintain certain refiability standards:

Oncor is an electric transmission and disteiburion company operating in north-central, eastern and western parts of

Standard 8¢ Poor's RatingsDirect | August 20, 2009
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Oncor Electric Delivery Co. LLC

Texas, including Dallas. Oncer has an excellent business risk profile and an aggressive financial risk profile.

Oncor's excellent business risk profile accounts for the company's low-operating risk electric distribution and
transmission business which has no commodity exposure, a large service territory with generaily atmractive
demogragphics, and some demonstratsd improvement in a variety of reliability measures. The excellent business risk
profile also accounts for the company's efforts to reach regularory outcomes that are generally supportive of credit
quality. In Oncor's most recent rate case, the PUCT authorized a base rate inerease of about $115 million reflecting
a 10.25% xeturn on equity (compared to Oncor's request in 2008 of $253.5 million base rate increase based on an
ROE of 10.75%). Although Oncor owns the transmission and discribution systems that deliver elecrricity to retail
and commercial users, its customers actually consist of 65 retail slectricity providers (REP) that operate within its
service territory, Of these REPs, Texaz Competitive Energy Holdings Co. LLC, an EFH affiliate, accounted for 39%
of Oncor's 2008 revenues, while rwo Reliant Energy Inc. subsidiaries accounted for 16% of 2008 revenues. The
remmaining REPs contributed about 45% of Oncor's revenues, with no other REP accounting for more than 10%.
Oncor relies on these REPs to remir timely payments for distribution services rendered and any delays in payment or
defaults of the REPs could impair the company’s liquidity. During 2008, the PUCT awarded Oncor with about $1.3
billion in rransmission projects relating to cormpetitive renewable energy zones {CREZ), which are meant to provide
load areas with access to wind-generated elscuricity, Oncor will recover the related capital cosss and rerurn under a
transmission cost recovery mechanism once che projects are in service,

Oncor's financial risk profile is aggressive. The company's capital spending program will increase materially during
the next theee years in large part to fund the CREZ investment and necessary maintenancs and growth needs. Given
the lag in recovering the related investment, the financial profile will weaken from current levels, while stll
remaining sufficient to support current ratings, albeir with reduced cushion. As funding needs increase for the CREZ
and other capital spending projects, Srandard & Poor's expects that Oncor's distributions to the two cwaers will
decline maserially in ordec to preserve the stated capital structure and provide some financing flexibility. For the six
months ended June 30, 2009, Oncor distributed about $75 million to its joint owners, For the 12 months ended
June 30, 2009, adjusted funds from operations were 3804.5 million, and adjusted total debt was $5.6 billion,
excluding $721.5 million of securitized debt. Adjusted funds from operations {FFQ) interest coverage was 3.7x,
adjusted FFQ to total debt was 14.3%, and adjusted total debr to total capital was 64.3%. In computing debt

feverage, Standard & Poor's deducts the entise amount of goodwill thar was contributed to Oncor by EFH, which
totaled $3.7 billion as of June 30, 2009,

Liguidity
Oncor's liquidity is strong, with a 32 billion secured revolving credit facilicy that marares in Ocrober 2013 and

which had about $1.336 billion undrawn as of June 30, 2009, The credin facility is secured on a pari-pasu basis with

QOncor’s other dabt obligations, and the security is eligible to fall away when the credir facility is cetired. There are
no debt maturities uneil 2012,

Qutlook

The stable outlook on Oncor reflects the company's excellent business risk profile and aggressive financial risk
profile. The stable outlook also incorporates expectations of generally stable, albeis weakening, financial
performance and rimely investment recovery, such that over the intermediate term adjusted FFO to interest coverage
exceeds 3.2x, adjusted FFO 1o rotal debt is more than 139%, and adjusted toral debe 1o ol capiral is less than 65%.

www,standardandpsors.cem/ratingsdirect
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Oncor Electric Delivery Co. LLC

We'll revise che outlook to negative and lower ratings if eredit-protection measures weaken more than expected, if
the company fails to effectively manage regilatory risk or if there is undue pressure from EFH that could fead o a
deterioration of Oncor's credir quality, despire the existence of various separateness undertakings. Given Oncor's
aggressive financial risk profile, we do not contemplate a higher rating, despite the company's excellent business risk

profile. ;

Accounting

Oncor's financial statements are prepared in accordance with U.S. GAAP standards and are audited by Deloitre &
Touche, LLP, which provided an unqualified opinion on 2008 results.

Oncor securitized stranded costs relating to its generation assets. Because this debe is nonrecourse to the company
and the bondholders have a claim only on the transition charges collected through rates, in 2008, Standard & Poor's
made the following analytical adjustments, and remaved:

» S$878.4 million of securitized debt from total reported debr,

» $59.4 million of securitization-related principal from revenues and depreciation, and
s $43.7 million of securitization related interest expense from revenues and interest expense,

Standard & Poor's adjusts Oncor's financial statements for certain off-balance-sheer obligarions. For 2008, Standard
& Poor's added $623.6 million as a debt-like cbligation for the pension funding shortfall that relates to Oncor’s

portion EFH's total pension obligations, $34.5 million relating to operating leases, and $103 million in accrued r

interest not reported as debr.

In the fourth quarter of 2008, Oncor Electric Delivery announced 2 goodwill impairment of about $860 million
{about 5% of Oncor's total assets). The goodwill impairment is the result of larger impairments occurring at EFH,
which flow to Oncor due to purchase accounting. The impairment did not have any impact on the company's credit

metrics. i

In computing debt leverage, Standard 82 Poor's reduces the amount of equity on the balance by an amount that is

equal to the goodwill resulting from the leveraged buyout of Oncor's majority owner, EFH. As of Dec. 31

this amount was 3.73 billion.

, 2008,

Tabla 1
Industyy Sector: Electric
(ncur Electric Delivery Co, LG DontarPoint Energy Ina, NSTAR Consclidated Edison Inc,
fating as of July 17,2008 BEB+/Stable/ £88/Negative/4-3 A+/Stable/A-1 A-fStable/A-2
~Average of past three fiscal yoars-~-
{Mil. §)
Revenues 23547 88102 32068 128487
Net income fram cont, oper. 613 4260 a8 8617
Funds from operations IFFO) 75638 1.054.7 525.1 14045
Capital expenditures 8100 1.040.4 4058 20323
{abt 42191 79257 27941 11,1848
Equity 28113 18010 1,7202 88978
Standard & Poor’s RatingsDireet | Auqust 20, 2009 4
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Qncor Electric Delivery Co. LLC

Table 1
Adiusted ratiog
Oper. income [baf. DRA)/revenues {%) 483 15.9 228 134
EBIT interest coverage 30 22 3§ 29
ERITDA interest coverage {x} 4.4 31 52 40
Return on capital (%) 8.8 95 83 74
FFO/debt {%) 178 133 188 128
Deby/ERITOA 4 37 5.1 i8 48
*Fuily adiustad lincluding postretirament obligations}.

Tahle 2

OnCarEr e ot LCE BRI s ummary R e s R s ;‘:;%5;.23

Industry Sasior; Elsctrie

~Fisoal year ended Dec. 31—

2008 2007 2008 2008 2004
Ranng hstory 88B+/Stable/~ BBB-/Waich Dev/~ 88B-/Negative/~ BBB-/Stable/ BBB/Negative/-
{Mil, 8)
Revenues 24348 23544 23081 22484 21525
Natincoms from continuing operations {4870} 3274 3444 3810 2550
Funds from operations {FF0) 7354 7820 783.2 8798 585.0
£apital expenditures 8%4.1 001 8358 7288 5834
Cash and short-term investments 1854 2.0 10 1586 -
Dabt 48002 41245 37327 31320 3278
Preferred stock - - - - -
Enuity 21350 27240 25750 29350 28870
fiebt and equity 15352 68485 B7G7.7 60670 58648
Adjusted ratios
EBIT interest coverage {x) 31 30 0 33 8
FFO fat cov {x) A0 38 41 40 33
FFO /ety (%) 153 140 W02 1.1 0y
Diserationary cash flow/debt (%) {38.5) 9.2} 17.2) 15 24
Net cash flow/eapex (%) {948} 55,1 494 3.2 1154
Dabt/debt and aguity (%) 83,7 80.2 55.8 51.8 55.0
Ketyrn on common eauity {%) 8.8 8.4 114 12.2 %
Common dividend payout ratio un-adj.) %} {87.8} 897 9388 - -
*Fully adjusted.

wwwstandardandpoors.comyratingsdivect
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Outcor Electric Delivery Co. LLC

A

TG REportedAmaUntS Vi th sandard:

~<Fisoal year on

ded Dec. 31, 2008~

S R ]

Oncor Electric Delivery Co. LLG reportad amounts

Operating Operading

. incoms  incoma Operating Cashilow Cashflow
Shareholders’ {isef, {bel. Income Interest from from. Capital
Dabt equity Revenues DEA} D&Al {alt. DA} expense operstions operations Expanditures
Reported 55410 8,788.0 2,580.0 13370 1,337.0 B45.0 3080 8280 §20.0 8820
Standard & Poar’s adjustments
Operating 345 - - 8.5 18 1.8 16 43 44 181
leases
Accrued 103.0 - - - - - - . - -
interest -
Capitalized 8.0 {6.0} {68.0) {6.0}
interest
Share-based - - - - 10 - - - - -
compansation
8Xpense
Sscuritized 878.4) {1451 [145.3) {145.1) {4571 [45.3) {39.4) {83.4) -
utility cost ‘
TBCOVERY ‘
Reclassification - - - - - 44.0 - - - -
of nanoparating
incoms
fexpenses}
R?ciassiﬁcaticn - - - - - - - - 80 -
ol
working-capital
cash flow
changes
Other - 14,064.0) - - - - - - -
Total (740.9} {4,064.0} {145.1} 1386} {1435 ] {38.0) {100.8} {32.6) 12.1
adiusiments s
Standard & Poor's adiustad amounis
(perating
income Cash flow Funds
{hsfore Intgrest  from from Capitat
Debt Equity Revenues D&A}  EBITDA EBIT expense operations operations expaenditures
Adjusted 4,800.2 2730 7 24349 11684 1,195 B845.0 2700 7274 7354 834.1
*Qucur Electric Delivery Co, LLC reported amounts shown are faken {rom the company’s financial statements but might include adjustments made by data providers or

teclaseifications made by Standard & Poor's aralysty. Please note that two reported amounts {operating intome before D&A and cash How fram aperations} are used to
deriva mosa than ong Standard & Poor's-adfusted amount {operating incama bhelors DBA and EBITDA, and cash flow fram operations and funds from aperatians,
raspactivaly). Consequently, tha first section in sorme tables may feature duplicate descriptions and smounts,

HiEtings Dets)

D R T

Oncer Electric Delivery Go. LLE

2 A e e T WL P g
Y, oA A ety %‘Wi“ﬁ

Comorata Credit Rating BB8+/Stable/NR .
Sanior Secured {8 Issues) BRAs ‘
Corporate Cradit Ratings History } .

13-Aug-2008 HBB4+/Stable/NR

09-0et-2007 BAB-/Watch Uev/NR

-

Standard & Poor’s RatingsDirect | August 20, 2008
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Oneor Eleciric Delivery Co, LLC

28-Feb-2007 BBB-AVatch Neg/NR
15-Jun200B RE8-/Negative/NR
14-Jun-2005 BEA-fStabla/NR
08-May-2005 BAB/Watch Neg/NR
Businesy Risk Profile Excallent
Financial Risk Profile Aggressive
Rolated Entities

Enargy Future Competitive Holdings Ca.

tasusr Cradit Aating B-/Stable/NR
Senior Secured (1 lasue} ooe

Senior Unsecured {1 Issue} ¢oe

Subordinated {2 fssues} et

Enargy Futurs Haldings Corp.

{ssuer Cradit Aating B-/Stable/NR
Senior Unsecured {2 tssues) B

Senior Unsecued {4 Issuesl £€ce

Toxas Compatitive Electric Holdings Ca, LLC

lssuer Cradit Rating B-fStable/NR
Seniar Secured {4 lssues) B

Senior Sscured {1 Issue) oo

Senior Unsecured {25 fssues] £ee

*Uniess otherwise nated, all ratings in this seport aea glabal scale ratings, Standard & Pour's credit ratings on the giobal seale ars comparabla across countries. Standard
& Poor's credit ratings on a national scale are relative to obligors or abligations within that spacific country,
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Cradit Opinlan: Oncor Electric Delivery Company

Oncor Electric Dellvery Company !

Daflas, Texas, United Slales

Ratings

Category Moody's Rating
Qutlock Stahle
Sr Sec Bank Credit Facility Baat
First Mortgage Bonds . Baal
Senior Secured Baal
Parent: Energy Future Holdings Gorp.

Cutlock Negative
Corporate Family Rating 83
Bkd Senior Unsecurad CaazZl.GD6
Speculative Grade Liquidity SGL-3
Dallas Power & Light Co

Praferred Stock NR
Contacts

Analyst Phone
James Hempstead/New York 212.553.4318
William L. Hess/New York 212.553.3837

Key Indicators

.
Oncor Electric Delivery Company

LTN (3/08) 2008 2667 2008

{CFO Pre-WIC + inferest) / Interest Expense 3.3x 35k 35x  3.2x .

(CFO Pra-WIC) / Debt 4% 4%  15%  13%

{CFO Pre-WIC - Dividends) / Dabt -12% -12% 8% &%

(CFO Pre-WIC - Dividends) / Capex 73%  -77% 66%  38% /
Debt/ Book Capitalization 42% 42%  371% 54% ‘
EBITA Margin % 1% 2% 33% 34%

{1] All ratios calculated in accordance with the Global Regulated Electric Utilities Rating Methodolagy using
Moody's standard adjustments

Note: For definitions of Moody's most cornmon ratio terms please see the accompanying Usar's Guide.

Opinton

Rating Drivers .

Low risk business operafions within a supportive regulatory jurisdiction
Financtal profie well positioned in the rating category and arﬁong peers
Ring fencing provisions appear effective

Corporate Profile
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Oncor Electric Delivery Company LLC ("Oncor”} is an elactric transmission and distribution utllity serving the
greater Dailas / FL Worth and North Texas regions. Oncor's revenuss are primarlly regulated by the Public Utliity
Commission of Texas (PUCT), and Oncor is a majority-owned subsidiary of Oncor Eleatric Delivery Holdings
Company LLG {Oncor HoldCo) which is a wholly-owned subsidiary of Energy Fuiure Intermediate Halding
Company which Is 3 wholly-owned subsidiary of Energy Future Holdings Corp. {(EFH-B3 Carporate Family Rating

(CFR) / negative outlaok). In 2008, Oncor reported approximately $2.6 bilion in revenue. Oncor is headquartered
in Dallas, Texas.

SUMMARY RATING RATIONALE

Oncor's Baal senlor secured rating reflects an cverall agsessment of factors outlined in Moody's Rating
Methadology for Global Electric Utilities {the Rating Methodoiogy, published in March 2005) and, more importantly,
incorporates our assessment of the ring-fence type structures that create credit separateness from its more risky
affiiates. Oncor's Baat senior secured rating is gight notches higher than EFH's B3 Corporats Family Rating,
reflecting the strong ring fance type provisions that have been siructured into the corporate governance provisions
and the additional spacial govemance rghts associated with the new minority investors.

DETAILED RATING CONSIDERATIONS
Low-risk business operations within a supportive regulatory jurisdiction

Oncor is positioned well within the Baawrating category based on its inherently low business and operating risks
and its rate-regulated revenue, eamings and cash flow. Wae view the Public Utllity Commission of Texas' (PUCT)
retatively transparent decisions and rate case procedures favorably, and we incomorate a view that Oncor wil

maintain a reasanably constructive relationship with the PUCT and that the PUCT wauld prefer to regulaie a
financiatly healthy utility.

For example, in April 2008, the PUCT finalized & naw rule increasing the requirement for credit worthiness and
financial reporting for the retail electric providers {REPs) operating with in the state. Under the new rule, Oncor wil
he able to defer the uncollected revenues from non-affilialad REFs (which reprasent approximately 60% of Oncor's
ravenue) as a reguiatory asset for future recovery in rate case proceedings. Oncor is also allowed o raquest an
update on its transmission cost recovery factor (TORF) twica a yeer to recover any increase In transmisslon rates
including fees paid to other transmission providers. The approvad recovery of the investment In advanced melering
system is also another example of the supportivansss of the PUCT. In addition, Oncor's transmission related
capital investments are benefited by certain accelerated recovery mechanisms (through trackers), and it has an
authorized capital structure with 40% equity / 80% debt,

Oncor's financial profile positions company within Baa-raling calegory

Oneor produced ratios of cash fram operations before changes in working capital (CFO pre WIC) to adjusted det
of 15.7% on average over the past § years. These ratios include the cash flows of approximately $100 milllon per
year related to the roughly $800 million in Aaa-rated securitizations bonds and Moody's standard pension and
operating lease adjusiments, resulting in approximately $6 billion of total adjusted dabt. As a result, Oncor's cash
flow to debt ralated credit metrics tend to hover in the mid-tean's range, which positions the company well within
the Baa-rating category. The exclusion of the securitization debt and related cash flows would increase 2008 credit
matrics by approximatsly 100 basis points,

This mid-tesn-range cash flow credit metric is generally In-line with a peer group of other comparable Texas-based
electric T&D uillities (including AER Texas Central {Baa2 senlor unsecured / stable cutlook), AEP Texas North
{BaaZ senior unsecured / stable outiook), CenterPoint Energy Houstan Electris (Baal Long-Term lssuer Rating /
stable autlock) and Texas New Mexico Power {Baa3 senior unsecured / negalive outlook)). These peer
comparables produced an average CFO pra-wic to total adjusted debt ratio of approximately 13.4% over the past
five vears {(where applicable, the secwilization debt and relaled cash flows were included In our standard
adlustmenis). A paer group of Texas based vertically integrated etectric ulilitlas {including El Paso Electric
Company (Baa2 senior unsecured / stable outinok}, Southwestem Electrdc Power Company (Baa1 sanior
unsecured / RUR - down), Southwastern Public Service Company (Baat senior unsecured / stable outiook) and
Entergy Ouif States (Baa3 First Mortgage Bond / positive outiook)} have produced a ratio of CFO pre-wic to
adjusted total debt of approximately 18.9% over the same five years while a much broader peer group of lectric
T&D wilities generated a ratio of 21.1% over the same time frame. Moody's incorporates a view that the Texas
based T&D utiities can endure lower credit metrics for the given rating category as they have a slightly lower risk
profile thar the broader T&D peer group because Texas T&Ds don't have provider of last resort risk (POLR).
Similarly, they have a jower business risk than the integrated utilities because they are not exposad (o any
commaodity risks.

Oncor's approximately $15.7 billion of total consolidatad assets ranks the ulility as one of the larger elactic T&D
companies in the sector, including the goodwill sssocialed with EFH's 2007 leveraged buyout purchase accounting
adjustments. Oncor's rate base Is approximately $8 billion,

Ring fencing provisions effective and appsar to strengthen further with special governance rights of minorily
invasiors
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The sale of the minority stake that occurred at the ulifity Oncor, not Oncor HoldCo and the investors are glven two
{out of an expanded tolal of sleven) board seats al thé Oncor level, but not at the Oncor HoldCo level. Thesa
board members hold special governance rights on the Oncor board which include veto rights regarding: changes in
dividend policy and an ability to block distributions; certaln budget revisions in capital expenditures and Q&M;
certain acquisitions; and certain material transactions. In our opinion, these special governance rights strengthen
an already strong set of governance provisions associated with Oncor's existing independent diragtors, which
include a unanimaus vote of the indepandant direclurs regarding amendments of certain provisions of the Oncor
LLC agreement {2.g., purpose and powers of the company, certain provisions relating to the Board, most
“separateness undertakings") and material actions {(8.g., mergers and substantial asset transfers, Initlation of
insolvency proceadings, liquidation without providing for payment of all creditors).

Significant capital expenditures yet rate base accretive

Oneor maintains a capital Investment program of at least $2.7 billion from 2008 through 2012, which includes the
advanced meter systsm (AMS) deployment program (approximately $700 million astimated). Additionally, Oncor is
investing In the Compatitive Renewable Energy Zone (CREZ) transmission expansion program (approximately
$1.3 billion awardad), From 2009 through 2012, Oncor is expected to spend the malority of AMS investmanis and
the $1.3 biltion of CREZ investments. Moody's observes that Oncor's AMS program could create some material
derivative banefits for local retail electric providers (REP's), the largest of whom is an affiliate, TXU Energy; whila

the CREZ investiment apportunity, which is designed io bring renewable energy into the load centers could have a
nagative impact for Luminant,

PUCT has approved the collection of an AMS surcharge over the next 11 years beginning January 2009, The
CREZ project, as one of the top renewable energy priorities of the State of Texas, if completed without
substantially exceeding budget, Is also expecled {o be recoverable in a timely manner. While longerterm in nature,
these investrnent plans should eventually contribute to long-term stable rate base growth. )

r

2008 PUCT rate case underway

As a condition to Oncor's 14.101 regulatory approvals assoclated with the EFH leveraged buyout, Oncor agreed to
file a system-wide rate case with the PLUCT and the cilies that have regulatory jurisdiction. Oncor requsested a $253
million (adjusted from $275 milllon in initisl filing) rate increase based on a December 2007 test year, The hearing
on the merits concluded in February 2008, A final order is expected In the summer of 2008.

On Juna 2, 2008, the ALJ In the rate case provided s proposal for deciston (PFD). At a high level, the PFD
recommands an averall rale increase of roughly $30 millien, @ material deviation from the company's request for an
increase of roughly $283 million {down from the original estimate of roughly $275 million), but stili higher than
some intevenor recommendations of a decrease of 3175 million. We observe that ths PUCT staff recommended a
decrease of approximately $100 million. From a credit perspective, these preliminary recommandations are viewed
as Interesting obsearvation points, but are not primary factors in our ratings evaluation since thay do not impact
projected cash flows. The PUCT is expacted to reach a final decision by the fall of 2008. We continus lo
incorporate a view that the PUCT provides a supportive regulatory environment,

Liquidity:

Oncor's liquidity appears adequate at this time. Our liguldity assessment for the next four quarters specificaily
exciudes any access by Oncor to the capital markets. In the last twelva months ended March 31, 2009, the
company generaled approximately $869 million of cash from cperations, incurred approximately $928 million in
capital expenditures and made upstream dividend payments to its parent of roughly $298 million, resulting in a
negative free cash flow position of roughly $355 million. Oncor's $2.0 billion secured ravolving cradit facility
(expiring in October 2013} had $1.45 biltlon avallable as of March 31, 2008 (excluding Lebman Brother's
commitment), after it issued $1.5 billion of long term debt in Sepiember 2008, In April 2009, a portion of Lehman's
commitment of $154 was purchased by ancther entity thus increasing total credit facility avallabiiity,

On a prospectiva basis, we expect Oncor to produce approximatealy $800 millon in cash flow from operations in
2009 and to spend about 3950 million in capital expenditure, approximately 20% of which is to be invested in the
AMS program with another 28% in maintenance. The majorily of the CREZ projects will be spent In 2011 and
2012. In 2008, only $80 million is expacted to be invested on CREZ, We expac! Oncor to continue to distribute
approximately $300 million in dividends In 2008. There are no materlal debt maturities except for approximately
$100 milllon securitization bond amortization in the next tweive months. Tha next debt maturily other than the
securitization is $700 milllon due in 2012, We expect Oncor to meet the approximately $500 miliion shortfall in
cash needs through debt financing.

The $2.0 billion credit facliity has a 65% debt to capitalization financial covenant, which we view as reasonably
positive in the sense that it provides the company with some modest cushlon from where its debt to capitalization !
is expected to be maintalned as part of the proposed ring fencing and regulatory authorization (80%). In addition,
the hank covenant calculation currently has a significant amount of headroom cushion, largely due to the

covenant's calculation definition, which includes roughly $4 billion of goodwill in tha formula. The regulatory

calcutation does not incorporate goodwill. Moody's does not view Oncor as having any meaningful sources of
alternate liquidity.
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Rating Qutlook:

Oncor's stable rating outlook reflects the continued svidence that the ring fence type provisions that were
implemented as part of the EFH buy-out are working properly; that Oncor will continue to produce cash flow raleted
credit metrics in relation to its debt in the mid-tleen's and that the regulatory environment In Texas will remain
reasonably supporiive to the sector’s longer term credit quality..

What Could Changs the Rating - Up

Ratings could be upgraded with the contlnued production of key financial credit ratios, such as the ratio of CFQ pra
wic to {otal adjusted dabt in the high-teen’s and CFQ pre-w/c interest coverage over 3.5x; the continued
davelopment in sstablishing cradit saparatensss with iis parent and affifiatas with respect to shared services; and,
evidence of independsnce among the board of directars and the execution of thelr fiduclary duties under their
corporate governance rights,

What Could GChange the Rating - Down

Ratings could be downgraded i the financial profile of the company wers {0 deterlorate meaningfully or where key
financial cradit melrics, such as the ratio of OFO pre wic to total adjusted debt declingd towards the low's teen's
range:; if the regulatory / political environment were 10 {zke on a contentious atmosphere {for example, whers
recoveries are quastionad over the costs associated with the CREZ and / or AMS programs); or if the board of
directors began lo implemnent corporate strategles or behave in a manner which is perceived 1o be unusual with
respect o the best long-term interasts of Oncor, Examples of this kind of behavior might include actions regarding
the dividends polioy {ie., delaying dividend reductions in front of the large capital investment program).

Rating Factors

Oncor Electric Delivery Company

Select Key Ratios {or Global Regulated Eleciric

Utilities

Rating Aa Aa A A Baa |Baa| Ba Ba

Leve] of Business Risk Madium| Low |Madium! Low Medlum| Low {Medium| Low
CFO pre-WIC to Interest (x) [1) >6 > 3560 35‘?'{‘ 2780 2-40 <285 <2

CFO pre-W/C 1o Dabt (%) [1] »30  >22 2230 12-22 1328 513 <13 <5

CFO pre-WIC - Dividends to Dabt (%) [1] >2% »20 1325 920 820 310 <0 <3

Total Debt to Book Capitalization (%) <40 <60 4080 50-75 50-T0 60-75 >80 »70

111 CFO pre-W/C, which is also referred to as FFQ in the Global Regulated Electric Utilitles Rating Methodology, 1s
aqual to net cash flow from operations less net changes in working capital items

CREDIT RATINGS ARE MOODY'S INVESTORS SERVICE, INC.'S (MIS) CURRENT OPINIONS OF THE
RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBYT OR DEBT-LIKE
SECURITIES, MIS DEFINES CREDIT RISIK AS THE RISK THAT AN ENTITY MAY NOT MEET ITS
CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY ESTIMATED FINANCIAL LOSS
IN THE EVENT OF DEFAULT, CREDIT RATINGS DO NOT ADDRESS ANY OTHER RISK, INCLUDING BRUT
NOT LIMITED TO: LIGUIDITY RiSK, MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS ARE
NOT STATEMENTS OF CURRENT OR HISTORICAL FACT, CREDIT RATINGS DO NOT CONSTITUTE
IHVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS ARE NOT RECOMMENDATIONS TO
PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES, CREDIT RATINGS DO NOT COMMENT ON THE
SUITABILITY OF AN INVESTMENT FOR ANY PARTICULAR INVESTOR. MIS ISSUES ITS CREDIT RATINGS
WITH THE EXPECTATION AND UNDERSTANDING THAT EACH INVESTOR WILL MAKE {T8 QWN STUDY
AND EVALUATION OF EACH SECURITY THAT IS UNDER CONSIDERATION FOR PURCHASE, HOLDING,
OR BALE.

® Copyright 2008, Moody's Investors Service, inc. and/or its licensors including Moody's Assurance Company, Inc.
{iogather, "MOODY'S™). All rights reserved.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY COPYRIGHT LAW AND NONE OF SUCH INFORMATION MAY BE
COPIED OR OTHERWISE REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, DISSEMINATED,
REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN WHOLE OR IN PART, IN ANY
FORM OR MANNER Off BY ANY MEANS WHATSOEVER, 8Y ANY PERSON WITHGUT MOODY'S PRIOR WRITTEN CONSENT, All
wformation containad hereln 5 obtalned by MOODY'S from sources belleved by i 1o be accurate and reliable. Because of the
possshility of humian or mechanical error as well as other factors, however, such information is providad "zs 8" without warranty
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2
of any kind and MOCDY'S, in particular, makes no representation or warranly, express or implied, as to the accuracy, timelinass,
complatensss, merchantability or fitnags for any particular purpose of any such Information, Under no circumstances shail
MOODY'S have any lability to any person or entity for (a) any loss or damage in whole or in part caused by, resulting from, or
relating to, any error {negligent or otharwise) or other cdroumstance or contingency within or oulside the control of MOCDY'S or
any of its directors, officers, employees or agants in connection with the procurement, collection, compilation, analysis,
Interpratation, communication, publication or delivery of any such information, or (b} any direct, Indirect, special, consequentlal,
compensatory or incidantal damages whatsoever (including without limitation, lost profits), even if MOODY'S s advised in
advante of the possibility of such damages, resulting from the use of or inability to use, any such information. Tha credit ratings
and financial reporting analysis observations, if any, constiRuting part of the Information contained herein are, and must be
construed solely as, statements of opinien and not stetements of fact or recommendations to purchase, sell or hald any
securities, NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS, MERCHANTABIUTY OR
FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH RATING OR OTHER OPINION OR INFORMATION IS GIVEN OR MADE 8Y
MODRDY'S IN ANY FORM OR MANNER WHATSOEVER. Each rating or othar opinlon must be weighed solely as one factor In any
investment dacision made by or on behalf of any user of the information contained herain, and each such user must accordingly
make its own study and evaluation of sach security angd of each issuer and guarantor of, and each provider of cradit support for,
each security that it may consider purchasing, holding or selfing,

»

MOODY'S hereby discloses that most Issuers of debt securities {Incluging corporate and municipal bonds, debantures, notes and
commaercial paper) and preferred stock rated by MOODY'S have, prior to assignment of any rating, agreed to pay to MOQDY'S for
appraisal and rating services rendered by it fees ranging from $1,500 to approximately $2,400,000, Meody's Corparation {(MCO)
and its wholly-owned cradit rating agancy subsidiary, Moody's Investors Servce (MIS), also malntain policies and procedures to
addrass the independence of MIS's ratings and rating processes, Information regarding certaln affilations that may exist
betwean directors of MCO and rated entities, and between entities who hold ratings framn MIS and havs also publicly reported to
the SEC an gwnership interast In MCO of more than 5%, 15 posted annually on Moody's wabsite at www.moodys.com under the
heading “"Shareholdar Relations - Corporate Governance - Director and Sharaholder Affiliation Policy.”

+
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f e Rating Action
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133

Rating Action: Oncor Electric Delivery Company

Moody's upgrades Oncor's senior securad rating to Baat

Approximately $6.0 biflion of bank facilities and dabt securitias affected

New York, June 01, 2009 —~ Moody's Investors Service upgraded Oncor Elactric Delivery Company LLC's
{Oncor) senlor secured rating to Baal from Baal. The rating outlook is stable.

The rating upgrade reflects the relatively low business and operating risk that Oncor enjoys es a rate
regulated electric transmission and distribution utility In Texas; the large and diversified service territory; the
relatively strong market position of its affiliasled REPSs; the reasonably supportive regulatory jurisdiction with
respect o the company's long-term credit quality, solld financial credit meirics which appear sustainabile;
adequate sources of near-term liquidity and the continued avidence of strong corporate independence from
its ultimate parent, Energy Fulure Holdings Comp. (B3 Corpg:rate Family rating / negative outlook),

"Oncor’s financial profile continues to exhibit good resilience In a challenging market environment® said Jim
Hempstead, Senior Vice Presldent "and we incorporate a view thal the current rate procesding will ultimately
be resolved in a manner that is viewed as neutral to slightly positive from a cradit perspective.”

The ratings upgrade incorporates our sxpectation that the ultimate resolution of Cncor's regulatory current
procseding (and ALJd decision Is expected over the near-term) will not harm the uliity's longer-term over-all
credit profile at the Baat senior secured ralings category. In addition, we believe Oncor's sizeable capital
investmant plans, including the investments in the Competitive Renswable Energy Zone (CREZ)
transmission axpansion projects and smart grid deployment which provides rafe base growth potential, and
our expectations behind the financing of thoss Investments, will justify the Baat samor secured ratings
category on 2 sustainable basis.

"Our assessment of Oncz)f‘s ring fence type provisions cortinues to indicate a strong set of independent
goverrance mechanisms” Hempstead added "and the aggressive pursuit of the CREZ transmission

expansion is viewed as evidence of this independence since it could negatively impact the market
fundamentals for Oncor's affiliale, Texas Compelitive Electric Holdings.”

Moody's last rating action for Oncor ccourred on August 28, 2008, when the ratings were upgraded to Bas3 “
senior secured from Baf senior seécured, due In part to the sale of a 20% minority interest to a group of
outsida investors and the implementation of additional corporate governance and ring fencing measures.

The principal methodology used in rating the utililies was the Raling Methodology: Global Regulated Electric
Utifities. it can be found at www.moodys.com in the Credit Policy & Methodalogies directory, in the Ratings
Mathodologies subdiraectory. Other methodologies and factors that may have been considered in the process
of rating this Issuer can alsc be found In the Credit Pollcy & Methedologies directory.

Qncor Electric Delivery Company LLC is headquarterad in Dallas, Texas.

New York

James Hempstead

Senior Vice President

Global infrastructure Finance
Moaody's Inveslors Service
JOURNALISTS: 212-583-0376
SUBSCRIBERS: 212-553-1653

New York

William L. Hess

Managing Director

Global nfrastructure Finance
Moody's Investors Service
JOURNALISTS: 212-553-0376
SUBSCRIBERS: 212-553-1653
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CREDIT RATINGS ARE MQODY'S INVESTORS SERVICE, INC.'S (MIS) CURRENT OPINIONS OF THE
RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE
SECURITIES, MIS DEFINES CREDIT RISK A3 THE RISK THAT AN ENTITY MAY NOT MEEYITS
CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY ESTIMATED FINANCIAL LOSS
IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT ADDRESS ANY OTHER RISK, INCLUDING BUT
NOT LIMITED TO: LIQUIDITY RIBK, MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS ARE
NOT STATEMENTS OF CURRENT OR HISTORICAL FACT. CREDIT RATINGS DO NOT CONSTITUTE
INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS ARE NOT RECOMMENDATIONS TO
PURCHMASE, SELL, OR HOLD PARTICULAR SECURITIES, CREDIT RATINGS DO NOT COMMENT ON THE
SUITABILITY OF AN INVESTMENT FOR ANY PARTICULAR INVESTOR, MIS [SSUES ITS CREDIT RATINGS
WITH THE EXPECTATION AND UNDERSTANDING THAT EACH INVESTOR WILL MAKE ITS OWN STUDY
AND EVALUATION OF EACH SECURITY THAT IS UNDER CONSIDERATION FOR PURCHASE, HOLDING,
OR SALE.

® Copyright 2008, Moody's investars Service, Ing. andior its licensors including Moody's Assurance Company, Inc.
(together, "MOODY'S"). All rights reserved.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED 8Y COPYRIGHT LAW AND NONE OF SUCH INFORMATION MAY BE
COPIED OR OTHERWISE REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, DISSEMINATED,
REDISTRIBUTED OR RESOLD, OR STORED FOR SURSEQUENT USE FOR ANY SUCH PURPOSE, IN WHOLE OR IN PART, IN ANY
FORM OR MANNER OR BY ANY MEANS WHATSOEVER, BY ANY PERSON WITHOUT MOODY'S PRIOR WRITTEN CONSENT, All
information containad hersin (s obtained Dy MOODY'S from sources believed by 1t to be accurate and reliable. Begause of the
possibility of human or mechanical error as well as other factors, howaver, such inforroation Is provided "as Is” without warranty
of any kind and MOODY'S, In particutar; makes no representation or warranty, express or implied, as Lo the accuracy, tmalinass,
completeness, merchantability or Atness for any particular purpose of any such information. Under no drcumstances shall
MOODY'S have any lability to any parson or entity for {a) any loss or damage in whole or In part caused by, resulting from, or
retating to, any error (nagligent or otherwlise} or other circumstancs or contingency within or outside the control of MOCDY'S ar
any of its directors, officers, employees or agents In connaction with the procurement, eollectian, cornpitation, analysis,
interpretation, communlcation, publication or delivery of any such information, or {b) any diract, indiract, special, consequential,
compensatory o Incidental damages whatsoever {Including without imitation, lost profits), even If MOODY'S is adwiged in
advance of the possibliity of such damagss, resulting from the use of or inability to use, any such information, The credit ratings
and financial reporting analysls observations, if any, constuting part of the Information contalned herein are, and must be
construed solely as, statements of opinion and not statements of fact or recommendations to purchase, sell or hold any
securities, NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURALY, TIMELINESS, COMPLETEMESS, MERCHANTABILITY OR
FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH RATING OR OTHER OPIMION OR INFORMATION 1S GIVEN OR MADE 8Y
MOODY'S IN ANY FORM OR MANNER WHATSOEVER, Each rating or ofher opinion must be waighad solely ag one factor in any
investment decision made by or on behaif of any user of the Information contained hereln, and each such user must accordingly
make Its own study and evaluation of each security and of gach Issuer and guarantor of, and each provider of cradit support for,
gach security that it may constder purchasing, holding or selling.

MOODY'S hereby discleses that most issusrs of debt securities {Inciuding corporate and municipal bands, debentures, nutes and
cornmercial paper) and preferred stock rated by MOODY'S have, prior to assignment of any rating, agreed to pay to MODDY'S for
appraisat and rating services rendered by It fees ranging from $1,500 to approximately §2,400,000, Mocdy's Corporation (MCO)
and it wholly-owned cradit rating agency subsidiary, Moody's Investors Service (MIS), also maintain poficies and procedures to
address the independence of MIS's ratings and raling processes. Information regarding certaln affilations that may exist
between directors of MCQ and rated entities, and between entities who hold ratings fram MIS and have also publicly reported to
the SEC an ownership Interast in MCO of more than 5%, is posted annually on Moody's website at wwaw.moodys.com under the
neading "Sharsholder Relations - Corporate Governanca - Diractor and Shareholder Affiliation Policy,”
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enable timely recovery of a significant share of capital investments. Credit ratios
remain consistent with the investment-grade rating, with the debi-to-capital ratio
at 58.2% at year-end 2008. As per an agreement with the Public Utility Commission
of Texas (PUCT), Oncor may not pay upstream dividends ¥ its debt-to-capital ratio
exceeds 60%, and dividends are limited to net income through 2012,

« Fitch considers Oncor to be effectively ring-fenced from its highly leveraged 80%
parent Energy Future Holdings Corp. (EFH, rated B’ with a Negative Qutlook) and
affiliates, and its 20% owner, a private investment company.

Key Rating Drivers

» Low business risk, no commodity price risk.

» Effective ring fencing eliminates any constraint on Oncor’s rating.
« Balanced cutcome to rate case and other regulatory filings.

Regulatory Update

Oncor's authorized return on equity (ROE)} is currently 11.25%. There is a rate case
pending at the PUCT that requests 5253 million rate increase and an 11.50% ROE, A
decision is expected late in the second quarter of 2009, This filing was required as part
of the leveraged buyout (LBO) merger settlement with the PUCT,

Tha advanced metering deployment plan was approved by the PUCT in August 2008,
The plan permits Oncor to charge residential customers $2.21/month, and rates varying
from $2.42/month to $5.21/month for non-residential customers, as a surcharge that
started in the January 2009 billing month cycle and eliminates lag. Oncor plans to
spend approximately $690 million to deploy approximately 3.4 million advanced meters
by 2012, which would be recovered over 11 years through the surcharge,

Oncor has been assigned approximately §1.3 hillion of Competitive Renewable Energy
Zones (CREZ) transmission construction projects by the PUCT. A written order reflecting
the PUCT's assignment was entered in March 2009. The assignment calls for

construction to be completed by the end of 2013, Oncor expects most of the capital
expenditures to occur in 2011 and 2012.

Liquidity and Debt Structure

Fitch cansiders Oncor’s liquidity position to be good and maturities to be manageable,
There was $1.5 billion available under the $2 bitlion credit facility due 2013 and
$125 million of cash on hand as of Dec. 31, 2008. Cncor has no long-term debt
maturities through 2011, and $700 million and 5650 million due in 2012 and 2043,
respectively {excluding securitization debt).
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Global Power : .

Oncor Electric Delivery Company
U.S.
Credit Update
Ratings Ratmg Rationale
Security Class Currant Rating
Tsstar Delauit Rating T Fitch Ratings affirmed the ratings of Oncor Electric Delivery, LLC (Oncor) on
Seniar Secured Debt o8 March 13, 2009. The Rating Outlock remains Stable.

»  Oncor's ratings are supported by regulated transmission and distribution (T&D) cash
Qutlook flows in a large and well-diversified service area. Oncor has rate base growth
Stable opportunities in transmission projects and advanced metering capital spending that
Financial Data will provide future growth in cash flow from a stable source. Recovery trackers

www.fitchratings.com
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Financial Summary — Oncor Electric Delivery Commpany® |
($ #il., Fiscal Years Ended Dec, 31},

~ 2008 007 . 2006 » 2005 2004 2003
Fundamental Ratics {x}
Funds from Operations FFO/interast Expense 3.7 37 3.4 4.6 a7 31
Cash Flow from Qperations (CFOY/ interest Expense 37 1.5 3.3 4.6 7 3.2
Debt/FFO | 6.3 58 6.5 4.0 4.9 6.2
Operating EBIT/Interest Expenze 1.0 2.8 3.0 32 .5 I
Operating EBITDA/ Interest Expense 4.4 4.2 4.7 4.9 4.0 31
Debt/Operating EBITDA 39 3.7 34 3.0 34 4.1
Commar Dividend Payout (%} {67.8) 9.7 98.8 e o —

“ internal Cash/Capital Expenditures (%) 45.2 45.8 23,1 106.1 107.3 118.6
Capital Expenditures/Depreciation {8} 214.4 194,90 2199 105.9 R 176.0 186.6
Profitability . :
Adjusted Revenues 3,437 2,354 2,303 2,248 2,137 2,073
Net Revenues 2,437 2,354 2,303 2,248 2,137 2,073
Operating and Maintenance Expense 852 849 804 813 815 788
Operating EBITDA 1,194 1,113 1,097 1,048 942 911
Depreciation and Amortization Expense i 355 s 3458 341 291
Operating EBIT & 748 713 492 601 . 620
Gross Interest Expense 170 183 235 214 38 52
Net Income for Common {487) 327 344 .3 73 258
Operating Maintenance Expense ¥ of Net Revenues 5.0 35,1 4.9 36.2 38.1 379
Operating EBIT % of Net Revenues 32.9 38 3.1 30.8 8.1 9.8
Cash Flaw
Cash Flow from Gperations 729 650 X - 778 644 644
Change in Working Capitat 8) {64} Nk [ ) 34
Funds from Operations 737 74 52 n 651 810
Dividends {330} {326} {340} — — o
Capital Expenditures . {882} {708) {840) (733) {600} {543}
Frae Cash Flow (483} T (384) {646} 45 44 101
Net Other Investment Cash Flow i {21} {42) é {51) 33}
Heat Change in Debt 458 287 531 {171) 183 f211)
Mat Change in Equity — — — — (458) {50)
Capital Structure '
Short-Term Debt X g 1,280 897 74 63 5
Long-Term Delt 4,325 2,823 3,034 3,033 3,123 3,726
Total Debt 4,682 4,103 3,734 3,107 3,186 3,751
Hylsrid Equity — — — — — —
Coroman Equity 6,799 7,618 . 1,575 1,935 2,687 2,856
Total Capital 11,461 11,721 6,706 6,042 5,873 &, 607
Torat Debt/Total Capitat (%) 0.7 k.7 B 556 514 54.3 56.8
Hybrid Equity/Total Capital (%) - — — p— - -
Comman Equity/Total Capital (%) 9.3 85.40 4.4 48.6 45,8 43.2

*Humbers are adjusted to exclude interest, pringipal payments and smortization on utility tariff bonds. LTM - Latest 12 months. Operating EBIT - Operating income before
total reported state and federal income tax expense, Operating EBITDA ~ Operating income bafore total reported state and federal incoms tax expense plus depreciatian
and aimortization expense. Note: Numers may not add due to rounding.

Source: Company reparts, Fitch Ratings.

¢

Copyright @ 2009 by Fitch, Inc., Fiteh Ratings Led. and its subsidiarfes. One Sute Sum Plaza, NY, NY 10004,

Teleghone: 18007514824, {212) U500, Fwo (292} 4R0-4435. Reprod daslon In whole or In part {s probibfted except by
permission, Al Fghts mservmd, All of the information conhiucd herein has bm catamed from sources which Fitch batieves ara raliable, bt
Fitch dous nut verify the truth or y of the i tor, Tho Inf: fn this report It provied “ss 15~ without any raprasentation or

warrsnty of any kind. A Fiteh cating 13 3n opinfon 28 to the creditworthiness of 3 security, not 3 recommendation te buy, sell ar hold any sweurity.

2 Oncor Electric Delivery Company  April 27, 2009
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Rating Action: Oncor Electric Delivery Company

Moody's places 82 Corporate Family Rating of Energy Future Holdings Corp on review for possible
downgrade

Approximately $40 biflion of debt affectad

New York, February 24, 2009 - Moody's investors Service placed the ralings for Energy Future Holdings
Corp (EFH) on review for possible downgrade, including the B2 Corporate Family Raling, B3 senior
{guaranteed) unsecured and Caa?l senior unsecured ratings. In addition, the ratings for EFH's primary
operating subsidiary, Texas Compaetitive Electric Holdings (TCEH) were also placad on review for possibls
downgrade, Including the Ba3 senior sscured first flen, B3 saenior {guaranteed) unsscured and Caa1 senior
unsecured ratings.

“

EFH's spaculative grade liquidity rating (SGL) remalns SGL'3 indicating an adequate liquidity profile over the
near-term.

EFH's transmission and distribution utility subsidiary, Oncor Electric Delivery Company LLC's Baa3 senior
secured rating and stable rating oullook were affirmed, primarily due to cur interpretation of the ring-fence
type provisions associajed with that entity,

The review for possible downgrade primarily reflects the materlal decling in natural gas commadity prices,
market heat rates and declining hedge effecliveness due 1o increased basis risk over tha past several

months, which in Moody's oplinion, are negatively impacting the cash flow generating abifity of TOEH, and
ultimately, EFH. The current materlal degradation In macro econormic faciors combined with the daclining

fundamentals associated with weaker commadity prices, increases the risks associated with servicing over
$40 billion of debt.

“Wa beliave the current environment with respect to the economy and Texas market fundamentais were not
anticipated by EFH's sponsars when they criginally structured their leveraged buyout transaction,” sald Jim
Hempsiead, Senior Vice President. "With over 340 billion of total consolidated debt outstanding, we continua

to incorporate a view that EFH does not have a lot of cushion or financial fiexibillty 1o meet unexpacted
challenges.”

The review for possible downgrade will focus on an examination of EFH's disclosure in its pending 10K filing;
the operating performance of its base load coal and nuclear generation fleet and the expectations for
maintaining those operating levels over the near o intermediate term horizon; the weaknessas in a sizeable
hadglng program associated with market heat rates In North Texas and widening basis diffarential risks
petween the NYMEX natural gas price index and local naturat gas hubs, both of which represent un-hedged
risks; the construction status and likelihood for the timely stert-up and operation of approximataly 2 GW's of
new lignits fired plants in Texas; and the implications associated with materially lower recovery prospects
given the general estimated valuation declines experienced in the market (and most reaenﬁy avidenced by
EFH's 59 billion goedwill impairment charge)

“The severity of any rating downgrade will depend on a review of EFH's long term solvency and debt
servicing prospects as a golng concern” Hempstead added. "While a payment default may appear remote at

this time given EFH's over-all current liquidily profile, we believe the likelihood of a distressed exchange has
materially increased.”

Moody's last rating action for EFH occurred on November 3, 2008, when the rating outlook was changed to
negative from stable.

N

EFH’s ratings were assigned by evaluating factors believed to be relevant to its credit profile, such as i) tha
nusiness risk and competitive position of EFH versus others within its industry or sector, 1) the capital
strusiure and finandlal risk of EFH, i) the projected performance of EFH over the near io intermediate term,
and v} EFt's history of achieving consistent operating performance and meeting financial plan goals. These
attributes were comparad against other Issuers both within and oultside of EFM's core peer group and EFH's
rafings are believed to be comparable {o ratings assigned to other issuers of similar credit risk,.

EFH is a large merchant generation company and retall electric provider operating in Texas., EFM is
headquarterad in Dallas, Texas.
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On Review for Possible Downgrade:
.Issuer: Brazos River Authority, TX
....FRevenue Bonds, Placed on Review for Pessible Downgrade, currently Caat

....Senlor Unsecured Revenue Bonds, Placed on Review for Possible Downgrade, currently a range of Caal,
L.GDS, §6%

.Issuer Energy Future Holdings Corp.
....Probabiiity of Default Rating, Placad on Review for Possible Downgrade, currently B2
....Comorate Family Rating, Placed on Review for Possible Downgrade, currently B2

....Senlor Unsacured Regular Bond/Debenture, Placed on Review for Possible Downgrade, currently a range
of B3, LGD4, 68%

lssuer: Sabine River Authority, TX

...Senior Unsecurad Revenue Bonds, Placed on Review for Possible Downgrade, currently a range of Caa,
1.GDS5, 85%

issuer: TXU Corp, {Old)

«Senlor Unsacured Conv /Exch. Bondfebenture, Placad on Reviaw for Possible Downgrade, currently a
range of Caal, L.GDG, 85%

....8enior Unsecured Regular Bond/Debenlture, Placed on Review for Possible Downgrade, currently a range
of Caat, L.GDS, 95%

.Issuer: TXU US Holdings Company

....Senior Unsecured Regqular Bond/Debeniurs, Placed on Raview for Possible Downgrade, currently a range
of Caat, LGDE, 1%

.Issuer Texas Compatitive Elactric Holdings Co LLC

....Senfor Sscured Bank Credit Facility, Placed on Review for Possible Downgrade, currently a range of Ba3,
LGD2, 29%

.. 3arior Unsecured Regular Bond/Debenture, Placed on Review for Possible Downgrade, currently a range
of B3, LGDS, 76%

....8enior Unsecured Sec. Legase Oblig. Bond, Placed on Review for Possible Downgrade, currently a range
of Caat, LEDB, 31%

JIssuar: Trinity River Authority, TX

~..Senior Unsecured Revenue Bonds, Placed on Review for Possible Downgrade, currently a rangs of Caat,
LGOS, 86%

Qutlook Actions:

ssuer: Energy Future Holdings Corp.

Quticok, Changed To Rating Under Review From Negative
.dssuar: Texas Competitive Electric Holdings Co LLC
....Lutlook, Changed To Rating Under Revisw From Negative

New York
James Hempstead
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Senior Vice President

Giobal infrastructure Finance
Moody's Investors Service
JOURNALISTS: 212-853-0378
SUBSCRIBERS: 212-853-1653

New York

Willlam L. Hess

Managing Direclor

Global Infrastructure Financs
Moody's Investors Service
JOURNALISTS: 212-553-0376
SUBSCRIBERS: 212-5563-1653

CREDIT RATINGS ARE MOODY'S INVESTORS SERVICE, INC.'S (MIS) CURRENT OPINIONS OF THE
RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE
SECURITIES. MiS DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT MEETITS
CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY ESTIMATED FINANCIAL LOSS
IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT ADDRESS ANY OTHER RISK, INCLUDING BUT
NOT LIMITED TO: LIQUIDITY RISK, MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS ARE
NOT STATEMENTS OF CURRENT OR HISTORICAL FACT, CREDIT RATINGS DO NOT CONSTITUTE /
INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS ARE NOT RECOMMENDATIONS TO
PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES, CREDIT RATINGS DO NOT COMMENT ON THE
SUITABILITY OF AN INVESTMENT FOR ANY PARTICULAR INVESTOR. MIS ISSUES ITS CREDIT RATINGS
WITH THE EXPECTATION AND UNDERSTANDING THAT EACH INVESTOR WILL MAKE ITS OWN STUDY

AND EVALUATION OF EACH SECURITY THAT IS UNDER CONSIDERATION FOR FURCHASE, HOLDING,
OR SALE.

® Copyright 2009, Mouody's Investors Servics, inc. andlor its licensars Including Moody's Assurance Company, Inc.
(together, "MOODY'S"). Al rights reserved.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY COPYRIGHT LAW AND NONE OF SUCH INFORMATION MAY BE
COPIED OR OTHERWISE REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, DISSEMINATED,
REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPQOSE, IN WHOLE OR IN PART, IN ANY
FORM OR MANNER OR BY ANY MEANS WHATSOEVER, BY ANY PERSON WITHOUT MOCDY'S PRIDR WRITTEN CONSENT. All
information contalned herein is oblalned by MOODY'S from sources belleved by it to be accurate and relrable. Because of the '
possibiiity of human or mechanical error as well as other factors, however, such Information Is provided “as is" without warranty
of any kind and MOQDY'S, in partiular, makes no representation or warranty, express or implied, as to the accuracy, timeliness,
completaness, merchantability or fitness for any particdar purgose of any suth information. Under no cirqumstances shall
MOODY'S have any liabillty to any person or entity for {3} any loss or damage In whole or In part csused by, resulting from, or
relating to, any error (neglgent or otherwlse] or other crcumstanca or contingency within or outside the controf of MOODY'S or >
any of its diractors, officers, employees or agents in connaction with the procurement, collection, compliation, analysis,
Interpretation, communication, publication or delivery of any such nformation, or (b) any direct, indiract, special, consequential,
compensatory or incidental damages whatsoever {including without limitation, fost profits), even it MOODY'S is advised
advance of the possibiiity of such damages, resulling from the use of or Inabliity to use, any such information, The credit ratings
and financial reporting analysis observations, if any, constituting part of the information containad herein arg, and must be
construed solely as, staternents of opinion and not statements of fact ar recommendations to purchase, sell or hold any
securities. NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACLY, TIMELINESS, COMPLETENESS, MERCHANTABILITY OR
FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH RATING OR OTHER DPINION QR INFORMATION 15 GIVEN OR MADE BY
MOOUDY'S IN ANY FORM OR MANNER WHATSOEVER. Each rating or other opinion must be welghed solely as one factor In any
investment decision made by or on bahalf of any user of the information contained herein, and each such user must accordingly
make Ity own study and svaluation of each secunty and of each issuer and guarantor of, and each provider of cradit support for,
each security that it may conmder purchasing, halding or selling. .

MOODY'S hereby discloses that most issuers of debt securities (including corporata and municipal bonds, debentures, notes and
commercial paper) and preferred stack rated by MOODY'S have, prior to assignment of any rating, agresd to pay to MOODY'S for
appraisal and rating services rendered by it fees ranging from $1,500 to approximately 52,400,000, Moody's Corporation (MCO)
and its wholly-owned credit rating agency subsidiary, Moody’s Investors Service (MIS), also maintain paolicies and procedures to
address the independence of MIS's ratings and rating processes, Information ragarding certain affiliations that may exist
betwaen directors of MCO and rated entities, and between entities who hold ratings from MIS and have alsa publicly reported to
the SEC an ownership interest in MCO of more than 5%, is posted annuslly on Moody's website at www.moodys.com undar the
heading "Shareholder Relations - Corporate Governance - Cirector and Shareholder Affillation Policy.”
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Bulletin: ‘ ' .
Oncor Electric Delivery's $900 Mil. Goodwill
Impairment Will Not Affect Ratings

Primary Crodit Analyst:
Dimitet Nikas, New York (1) 212-138-7807; dimitri_nikas@standardandponrs.com

i}
NEW YORK (Standard & Poor's) Feb. 23, 2009--Standard & Poor's Ratings Services
said today that Oncor Elsctric Delivery Co. LLC's (BEB+/Stable/--) armounced
goodwill impairment of about $900 million (about 5% of Oncor'a total assets)
does not affect its current ratings. In computing credit metrics, Standard &
Poor's backs out ths entire amount of goodwill of $4.8 billien that was
created upon Oncor's inception in Cctober 2007. The goodwill impairment is the
result of larger impairments ocourring at.COncor's majority éharehmlder, Energy
Future Holdings Corp., and which flow to Oncor due to purchase accounting. The
impairment affects only goodwill and does not affect any of Oncor's operati
.assets, indicating that future cash’ flows should not be atffected. Importantly,
the iwpairment still leaves sufficient headroom under the debt covenant in the
company's revolving credit facilicy, ensuring continued availability.

www.sta'ndardaﬁdpoms.tmm/ratings;firect

Standard & Poor's, All ghts raserved, No reprint or dissemsnation without S&P's pesmission, S20 Terme of Ysa/Disclaamar 04 thy fast page,
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Copyright © 2009 Standard % Poor's, a division of The MeGraw-Hili Companies, ine. ISEP). SEP and/or its third party ieensars have exclusive propriesary rights in the data or
intnrmation pravided havein, This data/information may orly be used intemally for business purposes and shail not be used for any untawefisl or unauthorized purposes,
Dizsemination, distribution nr reproduction of this data/infarmation o any form s strictly prohitiiten excapt with tw prins written permission of S&P, Secavse of the
aossibiliy of human of mechanical arror by S&P, its atfiliates or ts third pacty Heensors, S&P, its affiliates and its third party licensars do not guarantes the accwraty,
adequocy, comptetsness or availabliity of any information and is aot respunsilils for any arrors or amissions or for the rasults ahtained from tha usa of such information, S&P
GIVES MO EXPRESS OR IMPUED WARRANTIES, INCLUDING, BUT NOT UMITED 10, ANY WARRANTIES OF MERCHANTAGILITY OR FITNESS FOR A PARTICULAR PURPOSE
OB USE, In o event shall S&P, is affiliates and its thisd panty licensors ha lisble for any direct, indirect, special or consequential demages in connaction with subsoriber's o
cthars yse of tha data/information contained hereln, Arcess to the data or information cantainad harsinis subjact to ternination in the event 4y sureament with a tiird-
panty of information or softwarg is terminated.

Anaiytic sarvices provided by Standard & Poor's Ratings Servines (Ratings Sarvices) are the rasult of separata activities designad 1o presarve the indepandenca and ohjectivity
of ratings epinfans, The credit ratings and observations containgd hesein ars solely statemants of apinion and not statements of fact or racommendztions te puchase, hold, or
sall any securiting or make any other investment decisions. Accordingly, any user of the infarmation containad hereln shauld not vely an any credit rating or othsr opinion
containgd herein fn making any investmer decision, Ratings are based an information recelved by Ratings Servicas. Other divisians of Staadand & Poor's may have
infarmation that is not availoble to Ratings Ssrvices. Standard & Pagr's has established pulicies and proceduras to maintain the confidemiality af non-nublic information
retewved during the ratings procass,

fistings Servicas receives compensation for its ratings. Sech eompensation is normally paid either by the issuers of such securities or third panies participating in markating
the sepurities. While Standard & Poor's resarves the right fo disseminats tha rating, it recemes ng payment for doing so, except for subscriptions it aublinations,
Additianal information abewt cur ratings fees is availadle 2t www . Standardzndpoars.com/usratingsfees,

Any Passwords/user 10g issuad by SRP to vsers ace single user-dedizated and may ONLY be used by the individual t6 whom they have been assigned. No sharing of
panswords/user 105 and no simultanenus access via the s2me password/user 1 (s penmited. To reprint, tansiate, or use the data of infarmation other than as provided
hosein, cantatt CHeat Sorvices, 55 Water Straat, New York, HY 10081: (11212.438.9823 or by e-mail in: research_requesi@standasdandposrs Lom,

Sopwight D 153427108 Standard & Poor's, a divisinn of The MeGeaw-Hill Compantas. All Hights Resarved. 02 McGraiid Hill Componies

Standard & Poor’s RatingsDirect | Febuary 23, 2009

s
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Fitch Headline Page 1 of i

FitchRatings

KHOW YOUR RISK

new Fitch Rates Oncor's Expected Sr. Secured Notes 'BBB; Outlook Stable

02 Bep 2008 4:28 PM (EDT)

Fiteh Ratings-New Yaork-02 September 2008: Fitch Ratings has assigned a 'BBE' rating io Oncor Blactric Delivery
Company, LLC's {Oncor) expected issuance of senlor sacured notes, The notes wilil be senior secured cbligations of
Oncor and rank pari passy with other secured debl. Oncor's obligations under the notes will be securad by a lien on all
property acquired or constructed by Qncor for the transmission and distribution of electric energy, mortgaged under
Oncor's dead of trust dated as of May 15, 2008, The lien may be released (fall-away) if all borrowings undar Oncor's $2
billion secured revaiving credit facllity are repaid, the revolving cradit {acilily is terminated, and there are no events of
default under the indentures that govern Oncor's debit securities. Oncor's Rating Outicok is Stable.

The senior secured notes offering is expectad to be split among 5-, 10- and 30-year tranches, The proceads will be used
to reduce revolving credit facility borrowings and for genaeral corporate purposes. Ongor had $1,685 billion of revolving
cradit facility borrowings as of June 30, 2008. This is Oncar's first bond offering since the company was gcquired by a
private Investor group In Qctober 2607,

Oneor is an Indirest wholly-owned subsidiary of Energy Future Holdings Corp. (formerdy TXU), Oncor provides
transmission services lo ather electricity distribution companies, cooperalives and municipalities and provides distabution
sarvices 1o refall electric providers (REPs) that sell power to retall custormners in the north-central, eastern and wastern
parts of Taxas. For additional information, see Filch’s press release 'Oncor and Energy Futurs Holdings Ratings

Linaffected on 20% Ownership Stake Sale’ dated Aug. 18, 2008, or Fitch Credit Analysis on Oncor Electric dated Jan. 28,
2008, avallabls on the Fitch Ratings wab site at ‘www.fitchratings.com.”.

Contact: Sharon Bonalli +1-212-808-0581 or Ellen Lapson CFA +1-212-508-0504, New York.
Media Relations: Cindy Sioller, New York, Tel: +1 212 308 0528,

Fitch's rating definiions and the terms of use of such ratings ars available on the agency's public site,
‘www.fitchratings.com’. Published ratings, criteria and methodologies are available from this site, at all imes. Fileh's code
of conduct, confideritiality, conflicts of interest, affiliate firawall, compliance and other relevant policies and procedures
are alao available from the 'Code of Conduct’ section of this site,

Copyright © 2008 by Fitch, Ine., Fitch Ratings Lid. and ils subsidlaries,

DKT 4o23hieaie mp. Bichughingy coRvesmpotsie/events/press_releases_detail print.cfm?print=1&pr i.. 9/822008  gqode2
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- MNavdy’s Invastors Sorvice

Credit Opinion: Oncor Electric Delivery Company

Oncor Electric Dellvery Company,

Texas, United Stales

Ratings

Category

Cutiook

Sr Sec Bank Cradit Facility
Senior Secured

Parent: Energy Future Holding Corp.

Qutlook

Corporate Family Rating
Bkd Senlor Unsecurad
Speculative Grade Liquidity
Dallas Powar & Light Co
Praferred Stock

Contacts

Analyst

James Hempstead/New York
William L. Hess/New York
Key Indicators

{1

Oncor Electric Delivery Company

{CFO Pre-WIC + Interest) / irterest Expense

{CFO Pre-W/C) Debt

{CFO Pre-WIC - Dividends) / Debt
{CFO Pre-WIC - Dividends) / Capex
Debt / Book Cepltalization

ERITA Margin %

{11 All ratios calculated In accordance with the Global Regulated Elsctric Utitities Rating Methodology using

Maoody's standard adjustments

Moody's Rating
Stable
Baald
Haald
Stable
82
Caat/LGDs
SGL-3
NR
Phone
212.553.4318
212.5583.3857
LT 2008
3.7
16%
11%
72%
38%
3%

Global Credit Research
Cradit Opinion

28 AUG 2008

2007 2006 2005
35 az 3.8
18% 13% 19%
3% 6% 19%
66% 38% 111%
% 4% 52%
3% 34% 33%

Note: For definiions of Moody's most common ratip lerms please see the accompanying User's Guide.

Opinion

Corporate Profile

Cncor Electric Delivery Company LLC ("Oneor”} is an electric transmission and distribution utility serving the

greater Dallas / Ft. Worth and North Texas regions. Oncar’s revenues are primarily regulated by the Public Utility
Commission of Texas (PUCT), and Oncor is a wholly-ownad subsidiary of Oncor Flecirie Delivery Holding
Company LLC {Oncor HoldCa) which is a wholly-owned subsidiary of Energy Future Intermediate Holding
Company which i3 a3 wholly-owned subsidiary of Energy Fulure Holdings Corp. (BFH - B2 Corporate Family Rating
{CFR} stable outlook), For the latest twelve months ended June 2008, Oncor reparied approximataly $2.5 bilion

in ravanue. Oncoris headquarered In Dallas, Texas.

Recont Developments:
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On August 28, 2008, Moody's upgraded Oncor’s seniar secured rating to Baa3 from Bat. The upgrade of Oncor's
ratings was prompted by the recent announcement that EFH has agreed (o sell an approximate 20% minorily
ownership stake in Oncor to an investor group led by Borealis Infrastructure Management (Borealis), an
investment arm of the OMERS pension plan and GIC Special lnvesiments (GIC). Mondy's incarporates a view that
the additional economic and corporate governance provisions that are expectead to be incorporated into the ring-
fence type structures of Oncor's existing operating agreement creates an incremental level of credit separation
from its parent and affiliates beyond an already strong set of ring-fence type provisions.

Rating Rationale: !

Cneor's Baa3 senior secured rating reflects an overall assessment of factors outlined in Moody's Rating
Methodology for Global Electric Utilities (the Raling Methodology, published in March 2005) and, more importantly,
incorporates our assessment of the ring-fenca type structures that create credit separateness from its mors risky
parent and affiliates. ’

Oncor's Baa senfor secured rating is flve notches higher than its parent company's B2 CFR, reflecting the strong
ring fence type provisions that have been structured Into the corporate governance provisions and the additional
special governance rights associated with tha new minority Investors,

The most important drivers of Oncor's Baa3 senior secured rating and stable outiook are as follows:
Low business and operating risk within a supportive regulatory environmaent

Oncor is posifionsd well within the Baa-raling category based on its relatively low business and operating risks and
its rate-regulated revenue, earnings and cash flow. Wa view the Public Utility Commission of Texas' (PUCT)
relatively transparent decisions and rate case procedures favorably, and we Incorparate a view that Oncor will
maintain a reasonably constructive relationship with the PUCT and that the PUCT would prefer to regulate a
financlally healthy utility. In addition, Oncor's transmission related capital Investments are benefited by certain

accelerated recovery mechanisms {through trackers), and it has an authorized capital structurs with 40% equily /-
60% debt.

Oncor's financlal profile positions company within Baa-rating category

With respect {o Oncar's financial profile, we note that Oncor has produced, on average, CFO of approximately $0.7
bifllon per year over tha past §-vears which represented approximately 14% and 18% of Oncor's consolidated
adjusted total debl, respectively. The adjusted total debt balances include the Aaz-rated securitization dabt that
was issued in 2004 as well as the other standard adjiustments that Moady's applles to the reported financial
staternents. Over the next 3-years, Moody's balleves Oncor will likely produce CFO as a percentage of adjusted
{otal debt of approximately 15%, which will continue to gosition the company well within the investment grade Baa
ratings calegory.

Ring fancing provisions are strong and will be strengthened further with special govemance rights of r;ﬁnority
investors "

The sale of the minority stake is ccourring at the utility Oncor, not Oncor HoldCo, and the investors will be given
two (out of an expanded iotal of eleven) board seats at the Oncor level, but not at the Oncor HoldCo lavel, These
board membaers will be provided special governance rights on the Oncor board which will be incarporated info the
Oncor LLO agresment and include veto rights ragarding: changes in dividend policy and an ability to block
distributions; certain budget revisions in capital expenditures and O&M; certain acquisitions, and; material
transactons with any EFH affillate. In our opinion, these special governance rights strengthen an already strong
set of governance provisions assotiated with Oncor's existing independent diractors, which include a unanimous
vote of the Indepandent directors regarding amendments of cerfain provisions of the Oncor LLC agreement {e.g.,
purpose and powers of the company, cerfain provisions relating o the Board, most "separateness undertakings™)
and material actions {e.g., mergers and subsianilal assel transfers, initiation of insolvency procsedings, liquidation
without providing for payment of all creditors).

Significant capital expenditures planned over next few years

Oncor maintaing a reasonably large capital investment plan over the next few years, which Includes an automatic
mater reading (AMR) deployment plan {approximately $700 million estimated) and the Compelitive Renewable
Energy Zane (CREZ) transmission sxpansion plans. Moody's cbserves that Oncor's AMR program could create
some malerial derivative benefits for local retail electric providers {REP's), the targest of whom is an affiliate, TXU
Engrgy; while the CREZ investment opportunity, which is designed to bring renewable energy into the load centers
could have a negative irapact for Luminant. While longer-term in nature, these investment plans should eventually
coniributa to long-lerm rate base growth,

2008 PUCT rale case underway

As a condition to Oncor's 14.101 regulatory approvals assoclated with the EFH leveraged buyout, Oncor agreed to
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file a syslem-wida rate case with the PUCT and tha cities that have regulalory jurisdiction. Oncor has requested a
3275 million rate increase based on a December 2007 test year. The rate case proceeding Is currently in the
discovery phase, where roughly 15 parties have filed for intervention. According to the PUCT's procedural
schedule, the intervener testimony is dus November 26th 2008 and hearings are expacted to begin on January
13th 2008, Moody's expects a resolution of the rate case in the first haif of 2008 (or sooner, i the rate caseis
settled). From a cradit perspactive, the resclution of the rate case could have seme modest Impaet on the over-all
credit profile, depending on how the expected cash flow generation of Oncor is ultimately Impacted.

Corporate Governance:
Minority Investors viewed 25 independent despite patential inter-refationships with EFH Sponsor Group

As a condilion precedent to closing, Borealls cannot have a direct or indirect interest in EFH, This provision does
not pertain 1o GIC, In addition, under the Oncor LLC Agreemaent, the investment vehicle's parent enlity which
appoints tha two new board members cannot have any direct or indirect interest in EFH. However, the new
minority invastors also have the right to appoint ona non-voling board "observer” who may participate In mestings,
and appolntment of the non-voling board "abserver” is not restricted to a parent entity in the investment vehicle
that does not have a direct or indiract interest in EFH. Given the size of the Borealis and GIC funds, Moody's
believes that these investors maintain some inler-relationships with EFH's primary Sponsors and we obsarve that
the nature and axtent of those potential relationshios will be difficult io ascerialn. Neverthaless, from a credit
perspective, Moody's will consider these board seals as independent.

Some inter-relationships remain between Oncor and affiliates

Maody's abserves that, In most corporate ring fence type structuras, the ring-fencad enfity typically is a complately
different businsss from the primary activiies of the family. In the case of Oncor, the transmission and distribuilon

business activities are core elements, in our opinion, to the generation and retail supply business activitles of its
affiliates,

There will ba some existing and on-going financial relationships betwsan Oncor and its affillates, such as a
sizeable concentration of ravenue {roughly 40% - 50% of Oncor's revenues are associated with TXU Energy
{Retail) but we ohserve (hese percentages have besn falling). There are interast and tax expense make-whole
agreements associated with the collections of transition charges to servics the Aaa-rated securitization bonds, jeint
and severable pension exposures, nuclear decommissioning colfection accounts and other corporate shared
services {for axample, financial reporting, consolidated tax, insurance and some human resources services).
However, Moody's understands that these shared services have been steadily reduced from the services provided

In tha past and are currently pared down to the bare assentials. For example, Oncor has implemented its own
internal audit, accounting and treasury functions,

Oncor Electric Delivery Holdings Company LLC is the most Important entity when evaluating the ring fence
provisions

Oncor's immediate parent, Oncor Electric Dalivery Holding Company LLC {Oncor HoldCo), is the most important
entity to evaluate when assessing the sirength of the proposed 1ing fancing provislons. Oncer HoldCo is a single
membar LLC established under Delawars law, a significant positive for aur credlt separaleness assessment.

Liquidity:

Oncor's fiquidity sppears inadeguate at this ime. Our liquidity assessment for the next four quariers specifically
precludes any access by Oncor o the capital markets, Over the latest twelve months ended June 2008, the
company generated approximately $716 million of cash from operations, incurred approximately $832 millionin
capital expenditures and made upsirsam dividend payments fo its parent of raughly 3288 million, resultingIn a
negative frae cash flow position of roughly $400 million. Oncor's $2.0 billion sacured revolving cradit facifity
{expiring in Oclober 2013} has only $350 million available as of June 2008,

As noted in prior company confersnce calls, Oneor is expected 1o enter the caplial markels with proceeds used to
reduce its short-ierm debt under the revolving credit facility. Upon the successiul completion of that finandng,
Maody's would axpact Oncor's liquidity profils to become sufficlent.

Tha credit facllity has a 65% debt to capitalization financial coverant, which we view as reasonably positive In the
sense that it provides the company with some modest cushion from where its debt to capilalization Is expected to
be maintained a3 pant of the proposed ring fencing and regulatory authorization (80%), In addition, the bank
covenant calculation eurrently has a significant amount of headreom cushion, targely due to the covenant's
calculation definition, which includes roughly $4.5 billion of goodwill in the formula, The reguiatory calculation does
not incorporate goodwill. Moody's does not view Oncor as having any meaningful sources of allemnate liquidity.

Financial Profile

Oncor's financial profiie is reasonably typicat of 2 lower risk slectric T&D oiility, Qver the past several years,
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revenues have slowly but steadily Increased, from $2.1 billion in 2003 {0 $2.5 billion in 2007, Cash flow from
operations {CFQ) has averaged slightly mora than $700 million over the past fiva years (2003 - 2007), was
approximately $750 miilion in 2007 and was §716 million for the latest twelve months ended June 2008, CFO
before changes in working capital (CFQ pre-w/c) averaged $765 milllon over the past five years (2003 - 2008), was
approximately $818 million in 2007 and was roughly $885 million for the latest twalve months ended June 2008,

These cash flows, which includs the cash flows related to approximately $800 milllon of Aaa-rated securitizations
bonds, support approximately §5.3 billion of total adjusted debt (which also includes the Aaa-rated securitization
bonds as well as pension and operating lease adjustmants). As a result, Oncor's cash flow o debt related credit
matrics tend to hovar in the mid-leen's range, which positions the company well within the Baa-rating category.

The exclusion of the securitization debt and related cash flows would Increase the credit metrics by apgroximately
200 basls points.

These mid-tean's cash flow credit metrics are generally in-line with a peer group of comparable Texas-hased .
electrie TAD utilities {including AEP Texas Central (Baa2 senior unsecured / negative outlock), AEF Texas North
{Baat senlor unsecured / stable outioak), CenterPoint Energy Houston Electric {Baa3 Long-Term Issuer Rating /
stabls outiook} and Texas New Mexico Power {Baa3 ssnior unsecured / negative outiook)). These peer
comparables produced an average CFO pre-w/c to tolal adjusted debt ratic of approximately 14% over the past
five years {(where applicable, the seouritization debt and related cash flows are Included In our standard
adjustments). A peer group of Texas based vertically integrated electric utiiities {including Bl Paso Electric
Company {Baa2 senior unsecured / stable outlook), Southwestern Electric Power Company (Baal senior
unsecured / negative outlook), Scuthwestern Public Service Company {Baal senior unsecured / stabls outlook)
and Entergy Gulf States (Baa3 First Morigage Bond / positive outlook)) have producad a ratio of CFQ pre-wic to
adjusted total debt of approximately 20% over the past five years; while a much broader peer group of electric T&D
utilities have produced 22% over the same me frame. Moody's incorpora:es a viaw that the Texas based T&D

- utilities have a slightly lower risk profite than the broader T&D peer group, in part because Texas T&D utilities are
not exposed to any commaodity or provider of last resort rigk.

Oncar's approximateiy $18.5 blliion of total consolidated assets ranks the utllity as one of the larger elsctric T&D
companiss in the sector, but we observe that the assels Increased by roughly $4.6 billion in 2007, primarily 2s a

result of the goodwill associated with EFH's leveraged buyout purchase accoummg adjustments. Oncm’s rate base
is approaching $8 billion,

Rating Qutlook:

The stabls rating outiook reflects the strong business and operating position of (E‘mcar as a rate-regulated T&D
utility in Texas and its ability to generate cash flow credit metrics of approximately 3.0x interest and mid-to high  ~
teen's as a ratio of adjustad total debt. The outioak also incorporates our view that Oncor's independent directors

and new minarity investors will act in the best interests of Oncor and that the minority sale will close over the near-
term,

What Could Change the Rating - Up

1)
Ratings could be upgraded with the continued production of key financial credit ratios, such as the ratio of CFO pre
wic to total adjusted debt In the mid to high-teen's and CFO pre-w/c interest coverage over 3.5x; the continued
development In establishing credi{ separateness with its parent and affiliates with respect {o shared services; and,
evidence of independence among the board of directors and the execution of thelr fi :iuciary duties under their
corporate gavernance rights.

What Could Change the Rating - Down

Ratings could ba downgraded if the agresment to sell a minorily stake to Borgalis and GIC fell through,; if the
financial proflle of the company were to deteriarate meaningfully or where key financial credit melrics, such as thé
ratio of CFQ pre wic to total adjusted debt declined o around 10% for an extended period; if the regulatory /
poliical environment were to take on a contentious atmosphere, or if the board of director's began to implement

corporate sirategies or behave In a manner which is perceived to be counter 1o the best long-term interasts of
. Oncor.

Rating Factors

QOneoor Electric Delivery Company

Select Kay Ratlos for Global Regulated Electric

Utilities ¢

Rating . Aa | Aa| A A | Baa |Baa| Ba | Ba
Level of Business Rislk: Medium| Low [Medium; Low Madlum] Low {Medium| Low
CFO pre-W/C to nterest (x) [1] 6  >5 3560 30- 2750 2440 <25 <2
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CFO pre-WIG 1o Debt (%) [1) 30 22 2230 12-22 1325 854413 * <i3 <5
CEG pra-WIC - Dividands to Debt (%) [1] »26  »20 1328 920 820 310 <10 <3
{Total Pebt to Book Capitalization (%) <40 <BO 4060 3075 50-70 60-75 80 >70

1] CFG pre-wiiC, which is also refarrad to as FFO in the Glnbal Regulsted Electric Utilitiss Rating Methodology, s
equal 1o nat cash flow from operations less nat changes in working capital iftems

® Copyright 2008, Moody's lavestors Bervice, Tnc. andlor its figensors indluding Moody's Assuranca Gompany, inc.
(together, "MOODY'S"). All rights reserved,
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SasF Rating Action
Mooty's invesiors Sarvice 28 AUG 2008

Rating Action: Oncor Elgctric Delivery Company

Moody’s upgrades Ongor's debt ratings

Approximately $5.0 biilion of debt sacurities affected

New York, August 28, 2008 - Moady's Investors Service upgraded the senior secured debt ratings of Oncor
Electric Delivery LLC {Oncor) to Baad from Bal. The rating outlook remains stable. The Bai Corporate
Famlly Rating, Ba2 Probability of Dafaull rating and SGL-2 Speculative Grade Liguidity eating have been

withdrawn. Oncer Is a wholly owned subsidiary of Energy Future Holdings Corp. (EFH, B2 Corporate Family
Rating / stable cullook).

Tha upgrade of Oncor's ratings 15 prompted by the recent announcement that EFH has agreed to sell an
approximate 20% minority ownership stake In Oncor to an invaestor group led by Borealis infrastructure
Management (Borealis), an investment arm of the OMERS pension plan and GIC Special Investments (GIC).
Moody's Incorporates a view that the additional sconomic and corporate govemance provisions that are
expected to be incorporatad into the ring-fence type structures of Oncor's existing operating agreement
creates an incremental level of credit separation from its parent and affiiiates beyond an already strong set of
ring-fence type provisions, The transaction is expected {0 closa in the fourth quarter 2008,

Ratings uiograded include:

Oncor's senior ascured debt; {0 Baal from Bat,

Concurrently, Moody's has withdrawn the following ratings for Oncon

Carporate Family Rating of Batl;

Probabifity-of-Default Rating of Ba2;

Speculative Grade Liguidity rating of 3GL-2.

In addition, all of Oncor's Loss-Given-Default {LGD) assessments have been withdrawn,

Oneor Electrdc Delivery Company LLC Is a regulated alectrit transmission and distribution utility company
headquartered in Dallas, Texas and is a wholly-owned subslidiary of Energy Future Holdings Corp.

Upgrades:

.Issuer: Oncar Electric Delivery Company

....Senior Secured Bank Credit Facility, Upgraded to Baa3l from Baf
...Senior Secured Reguler Bond/Debenturs, Upgraded to Baa3 from Bat
Withdrawals:

.Issuer: Oneor Electric Defivery Company

-...Probability of Default Raling, Withdrawn, previously rated Ba2
-Specutative Grade Liquidity Rating, Withdrawn, previoustly rated SGL-2
...Corporate Family Rating, Withdrawn, praviously rated Bai

...Sanjor Secursd Bank Credit Facilty, Withdrawn, previously rated 34 - LGD3
DKT 46238 STAFF RF! Set 1 QN 1-1 [ONCORIVOL 194
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....Senfor Secured Regular Bond/Debenture, Withdrawn, previously rated 34 - LGD3
~..Benlor Unsecured Sec. Lease Oblig. Bond, Withdrawn, previously rated 81 -LGDS

New York

William L. Hess

Managing Director
infrastructure Finance Group
Moody's Investors Service
JOURNALISTS: 212-553-0376
SUBSCRIBERS: 212-553-1663

New York

Jamaes Hempstsad - .
VP - Senior Credit Officer
Infrastructure Finance Group
Moody's Investors Service
JOURNALISTS: 212-563-0376
SUBSCRIBERS: 212-553-1653

® Copyright 2008, Moady's Investors Senvice, Inc. andfor its licensors ingluding Moody's Assurance Company, Inc.
{togethar, "MQODY'S"), All rights reserved.

ALL INFORMATION CONTAINED RERFIN 13 PROTECTED BY COPYRIGHT LAW AND NONE OF SUCH INFORMATION MAY BE
COPIED OR OTHERWISE REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, DISSEMINATED,
REDISTRIBUTED OF RESQLD, O STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN WHOLE OR IN PART, IN ANY
FORM OR MANNER OR BY ANY MEANS WHATSOEVER, BY ANY PERSCON WITHOUT MOQDY'S PRIOR WRITTEN CONSENT. All
information conttunsed haren s obtamed by MO0DY'S from sources beliaved by i to be atuurate and rehable Hecause of the
posaibility of buman o mechanical grrer 29 wall 25 other faclors, however, such inforntation (s provided “as I withowt warranty
of oy lang and MODDY'S, in partcular, makes oo reprasantation or warranty, express or mplied, as 10 tha accuracy, hmaimass,
completanass, merchantabiity or fitness for any particuiar purpose of any such mformanon. Undar no arcumstances shall
MOGDY'S have any lability to any person or entity for (8} any loss or damage 0 whole or In part caused by, resuiting from, or
rafating Lo, any onor {neghgent o otherwige) or ather crtumstance o (antingancy within o outsige the control of MOOLY'S or
any of ws directors, officers, employees or £gents i Connachon with the procursment, colfection, comptation, analysis,
aarpretation, comnuatication, publicabion or delvary of any such informabion, or (b} any direct, indiract, spectal, consaquential,
compansatery orinadental damagas whatsosver (ncluding wikhout hrmtahion, lost profits), even ¥ MOQDY'S 1s advised i
advence of the pussibibty of such damagaes, resulting fror the use of or NabILY to use, any such mformation. The credit ratings
ard finanoal raporting analysls observations, if any, consttubing part of the mformation contained herain are, snd must be
congstrued solely ag, statemants of opumon ang not statements of faul or recommandations to purchass, sell or hold any

o seruribas. MO WARRANTY, EXPRESS OR [MPLIED, A8 TO THE ACCURALY, TITIELINESS, COMPLETENESS, MERCHANTABILITY OR
FITHESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH RATING IR OTHER ORINION OR INFORMATION 15 BIVEN OR MADE By
MOODY'S IN ANY FORM OR MAMMER WHATSOBVER, Fach rating or ather opr son mwst be weghed solely os one factor in any
isvestiment daaision mada by or on Dehali of any user of the ifurmatien conttuned herem, end e3cn such usar Must acco dingly
make 105 owan study and evaluation of gach security and of each msuer and guarantor of, and eacn provider of cradht suppmrt for,
gach securtty that it may consiler ourchasing, holding or seling.
MOODY'S hareby discloses that most issuers of debs secunsties { neluding corporate and munielpal bonds, debentures, notas and
commerclal paper’ and prefercad stock rated by tODDY'S havg, prier to assignment of any ralitg, agreed ta pay te MOODY'S for
apprassal and rating services ronderad Dy | fees ranging from $1,500 to aporosiiately 2,400,000, Moody's Corparation {(MCQ)
angt its wholly-owned cradit rahing agency subsidiary, Moody's Investors Service (MIS), also mamntan nolicies and procedures to
addrass the midependence of MIS's ratngs and ratng processes. Information regarding certain sfihabiung that may exist
between diractors of MUO and rated enbiing, ang betwaen entities who hald ratings from MIS ang have ziso pubhicly raported to
the SEC an swnersiup frdecast in MO0 of more than 5%, 15 posted annually on Moody's websts ab www.moodys.com under the
haadmsg "Shareholdar Relatons - Corporate Governance « Dirgctor and Sharebolder Affilabon Pakigy,”
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FitchRatings

RNOW YOUR RISK .

FITCH: ONCOR & ENERGY FUTURE HOLDING RATINGS
UNAFFECTED ON 20% OWNERSHIP STAKE SALE

Fifch Ratings-New York-13 August 2008: Energy Future Holding's (EFH) announcement that it has
agreed to sell an approximate 20% ownership interest in Oncor Blectric Delivery Co., LLC (Oncor)
will not affect the ratings or Rating Outlook of Oncor or EFH, according to Fiteh Ratings.

Fitch currently rates the following entities with a Stable Qutlook:

Oncor . .
«IDR 'BBR-

EFH (formerly TXU Corp.)
--IDR 'B.

The announced transaction price is approximately $1.254 billion for an approximate 19.75%
minority interest. The buyer is an investment group led by Borealis Infrastructure Management that
includes jarge Canadian pension plans, the Singapore government investment company, and others.
Closing the transaction is subject to review by the Committee on Foreign Investment in the United
States; in the unlikely case the transaction fails to close, there would be no impact on Fitch's ratings.

Fitch's existing ratings of Oncor already reflect ring-fencing mechanisms put in place in connection
with the leveraged buy-out (LBO) of TXU Corporation by private investors on Oct. 10, 2007,
which insulate Oncor effectively from the lower credit of its highly levered parent, EFH. In Fitch's
view, effective ring fences combine meaningful regulatory orders, contractual limits in financing
arrangements, and appropriate management policies, and Oncor's arrangements already included
mechanisms of all three types.

The Public Utility Commission of Texas (PUCT) required Oncor to limit its dividends payments to
amounts na greater than net income through 2012 in addition to Oncor's previous voluntary
commitment to pay no common dividends if its ratic of long-term debt-to-capital exceeds its
authorized ratio (currently 60%) as calenlated for regulatory purposes, or if Oncor's board of
directors determined the dividend payment would not be in Oncor's best interest. Oncor also agreed
to appoint independent directors and implement other separation mechanisms, such as maintaining
separate books, records and corporate identity and to limit upstream dividends to cumulative net
income since the 2007 transaction date. Coniractual ring-fencing provisions include 2 maximum
65% total debt-to-capital covenant in Oncor's $2 billion, six-year revolving credit facility.

While the Oncor ting fencing is sufficient in Fitch's view to retain low investment-grade ratings, it
is imperfect; rating linkage sterns from shared tak filings, pension and operational linkage with the
leveraged EFH group which will continue not withstanding the sale of a minority ‘ownership
interest. If the credit quality of EFH or affiliated energy provider Texas Competitive Electric
Holding were to deteriorate, the operating and financial rating linkages could result in reduced or
less favorsble capital market access for Oncor, leading to potential ddverse changes in Qncor's
ratings.

Oneor did not take on debt to finance the LBO, and standalone credit metrics at Oncor remain
consistent with investment-grade ratings for a utility with low busioess risk. Fitch upgraded Oncor's
senior notes and debentures to ‘BBB' from 'BBB-' on May 12, 2008 when they were elevated to
secured status with a perfected lien upon Oncor's physical assets.

Assuming that the majority of the cash proceeds from the transaction will be retained by EFH to
finance growth and capital investmenis in other EFH businesses or reduce short-term debt, the
credit implications for EFH are ncutral,

DKT 46238 STAFF RF1 Set 1 QN 1-1 [ONCOR] VOL 188
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EFH is a diversified energy holding company with a portfolio of competitive and regulated energy
businesses in Texas. Oncor, an 80%-owned eatity within the EFH group, is the largest regulated
transmission and distribution utility in Texas. The company delivers electricity to approximately
three million delivery points in and around Dallas-Fort Worth.

Contact: Sharon Bonelli +1-212-908-0581 or Ellen Lapson CFA +1-212-808-0504, New York.
Media Relations: Cindy Stoller, New York, Tel: +1 212 908 0526.

Fitch's rating definitions and the terms of use of such ratings are available on the agency's public
site, 'www fitchratings.com’. Published ratings, criteria and methodologies are available from this
site, at all times, Fitch's code of conduct, confidentiality, conflicts of interest, affiliate firewall,
compliance and other relevant policies and procedures are also available from the ‘Code of Conduct’
section of this site.
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Oncor Electric Delivery Upgraded
To 'BBB+', Off Watch On Planned
Sale Of Company's 20% Share
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Research Update:

Oncor Electric Delivery Upgraded To 'BBB+/,
Off Watch On Planned Sale Of Company's
20% Share

Rationale

On Aug. 13, 2008, Standard & Poor's Ratings Services raised the corporate
credit rating on Oncor Electric Delivery Company LLC to 'BEB+', from 'BEBE-' and
removed the rating from CreditWatch with developing implications were it was
placed on Oct. §, 2007. The outlock is stable. Standard & Poor's also raised
Oncor's senior secured debt ratings to 'BBB+' from 'BEB-'.

The rating actions reflect the decision of Energy Future Holdinds Corp.
(EFH; B-/Stable/--), the indirect parent of Oncor, to sell approximately 20%
of Oncor to third parties. The sale is to be accomplished under ceftain terms
that would give the new equity owners sufficientirights to protect Oncor
against an EFH bankruptcy or EFH actionsg that could hurt Oncor’'s credit
guality. As a result, the ratings on Oncor are determined on a standalona
basis and reflect that EFH will not be able to adversely influence Oncor,
despite its majority ownership. Additional commitmentsz such as Oncor's
agreament with the regulators to maintain a-specific financial profile of 60%
debt and 40% eqhity and a limitation on distributions enable Standard & Poor's
to de-link Oncor's ratings from EFH’'s.

tnder the proposed ownership structure, Oncor will be cwned 80.03% by !
Oneor Electric Delivery Heldings Co LLC, a ring-fenced, indirectly wholly
owned subsidiary of EFH, and 19.75% by a consortium of investors including
primarily OMERS Administration Corporation, acting through its infrastructure
Jdnvestment arm, Boresalis Infrastructure Management Inc., and the Government of
Singapore Investment Corporation Pte Ltd, acting through its private equity
arm, GIC Special Investments Pte Ltd. The balance will be owned by certain
members of Oncor's management team,

Oncor will be managed by an ll-member board: with two directors appointed
by EFH, two appointed by the new equity owner that will not have any direct ox
indirect equity ownership interest in EFH or its parent as of the close of
the transaction, one director who will be an officer of the company, and six
independent directors. All of the independent directors meet New York Stock
Exchange independence requirements with at least twe reguired to meet Standard
& Poor's independence requirements. Currently, all six independént directors
meet Standard & Poor's requirements.

Standard & Poor's views the Oncor ownership structure ag supporting
credit guality, given the right of the new eduity investors to prevent actions
by EFH that could harm Oncor. Most decisions require a majority vote by the
board of directors with certain undertakings also regquiring the consent of the
new equity cwnéis, a8 long as the equity investors own at la@ast 10% of the
equity of Oncor, including: <
« Consolidating/merging Oncor into EFH or jts non-ring-fenced subsidiaries,

]

Standard & Poor’s RatingsBirect | August 13, 2008 ’ 2

Srandard & Poor's. Al tighty raserved, No sapnint o7 dissserinatian without SEP's pmemission. Sea Teers of Use/Dusslaior on the Tagt paga, - :
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Shaye

or into an sntity whexe Oncor is not the surviving entity,

* Sale of all, or substantially all, of Oncor assets without adequate
provision for payment of all creditors,

* Institution or cousent to bankruptey proceedings,

» Dizsolution or liguidation of Oncor without adeguate payment of all
creditoxs,

» amendment or modification of the current dividend policy,

+ amendment of certain provisions in the LLC agreement, including changes
in the nature of the business, governance structure, existing agreements
petween Oncor and EFH, and bankruptcy remoteness provisions,

» Approval of the budget if it declines more than 10% from the prior year,

» Approval of all material agreements with EFH, its subsidiaries, and its
equibty Sponsors,

« Approval of material acguisitions or investments by Oncor whose value
exceads $1.5 billion outside the state of Texas,

« Ability to prevent Oncor from waking any distribution if it is determined
that it is in the best interests of Oncor Lo retain such funds for future
corporabe use.

The conditions listed before are supplemented by the following rights
that require the consent of all the directors present and voting at a board
meeting 23 well as the consent of all the independent directors:

s Consolidating/merging Oncor into EFH or its non-ring-fenced subsidiaries,
or into an entity where Oncor is not the surviving entity,

» S8ale of all or substantially all of Oncor assets without adequate
provision for payment of all creditors,

+« Instituting or consenting to bankruptcy proceesdings,

s Dissolving or liguidating Oncor withoub adequate payment of creditors.

Oneor has an excellent business risk profile characterized by low
operating risk regulated electyric transmission and distribution operations,
serving customers in north-central, eastern and westerxn parts of Texas., The
company only delivers electricity and has no commodity exposure. In June 2008,
Oncor filed a new rate case reguesting an increase in base rates of $27%
million. The filing was in connection with Public Utility Commizsion of Texas
(PUCT) review of tha acquisition of the predecessor company, TXU, by the group
of private investors. As of March 31, 2008, Oncor bad $4.285 billion of debt
outstanding, excluding any securitized debt. Oncor's £inancial risk profile is
aggressive, characterized with adjusted funds from operations (FFQ) interest
covarage of 3.7x, adjusted FFC to total debt of 16.8% and adiusted debt
leverage of 60.8% as of March 31, 2008. The Iinancial risk profile may come
under pressure if capital spending is not recoversd on a timely basis.

Liguidity

Onecoy's liguidity needs are met through internal cash flow generation and a
secured $2 billion revolving credit which had vnused capacity of 3380 million
a5 of March 31, 2008, with amounts outstanding largely supporting debt
maturities and capital expenditures. The revolving credit facility is secured
on a pari passu basis wirh the company's existing debt obligations thab total
$2.8%5 billien and exclude any securitized debt. The security is eligible to
fall away if the credit facility is retired. The company's current rate cass,

wwrstandardandpoors.nomfratingsdirect
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’ Share

£filed in June écoe, could result in lower cash flow if the outcome is

unfavorable. ,

Qutlook _

The stable outloock reflects Oncort's focus on electric transmission and
distribution operations that should generate cash flow with little volatility,
the company's attractive service territory and generally Ffavorable regulatory
provisions that should provide for fimely recovery of investments. Oncor is
expected to participate in the planned investment in the Competitive Renawable
Energy Zone transmission program recently approved by the PUCT. Should Oncor
experience financial stress as a result of lower customer growth and demand or
the adoption of a rapid capital spending program that prevents timely cost
recovery causing adjusted FFO interest coverage to decline to below 3.0x,
adjusted FFO to total debt to decline to below 15% and debt leverage to .
materially exceed 60%, the outlook could be revised to negative and/or ratings
lowered. A higher rating is currently not under consideration given the
company's proposed capltalization and significant capital spending needs .

Ratings List

Upgradad; CreditWatch/Outlook Action
To From
Oncor Electric Delivery Co. LLC
Corporate Credit Rating BBB+/Stable/~~ BBB-/Watch Dev/--
Senior Secured (5 issues) BBB+ BEB-/Watch Dev
Senior Unsecured (1 issue) EBB+ BBB-/Watch Dev

Complete ratings information is available to subscribers of RatingsDirect, the
real~time Wab-based source for Standard & Poor's credit ratings, research, and
risk analysis, at www.ratingsdirect.com. All ratings affected by this rating
action can be found on Standard & Poor's public Web site at

www . standardandpoors.com; select your preferred country or region, then
Ratings in the left navigation bar, followed by Credit Ratings Search.

T .

Standard & Poor's Hatingsﬂira;t i Augustis, 2008 - ( 4
Standard & Penr's, Al rights nosgeved, No maprint or ination without SRS parmission, Ses Tarms of Use/Discls mar oa the last pags.
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