Electric Reliability Council of Texas, Inc.

Resolution

April 20, 2004 Financing Proposal

WHEREAS, the board of directors (“Board”) of Electric Reliability Council of Texas, Inc. (“ERCOT”) deems it desirable and in the best interest of ERCOT, to negotiate and enter into a syndicated Term Loan Facility with banks for $50,000,000, with a term of up to five (5) years, to be repaid in equal annual installments at market terms and rates (“Term Loan”); 
WHEREAS, the ERCOT Board deems it desirable and in the best interest of ERCOT to negotiate and enter into a new syndicated $50,000,000 Revolving Credit Facility (“Revolver”) with banks for a two (2) year term, at market terms and rates, for liquidity purposes;
WHEREAS, the ERCOT Board deems it desirable and in the best interest of ERCOT to negotiate and include terms within the new two (2) year Revolver which would allow ERCOT, at its sole option and upon its receipt of specific approval by the Board and commitment for funding from banks, to increase the amount of the Revolver, on the same terms and conditions, to a maximum of $75,000,000 (the “Accordion Feature”); 
WHEREAS, the ERCOT Board deems it desirable and in the best interest of ERCOT, to ensure adequate liquidity until it completes negotiation and execution of the Revolver, to extend or replace the current $50,000,000 364-day revolving credit facility (“2003 Revolving Credit Facility”), at existing terms and interest rates with banks for a period of up to thirty (30) days; and
WHEREAS, on March 18, 2003, the ERCOT Board adopted a finance Resolution authorizing  ERCOT staff to execute documents necessary to renew a $50,000,000 short-term revolving credit facility and to negotiate and execute additional loans or credit facilities for up to an additional $30 Million, to fund a portion of budgeted capital expenditures, bringing total authorized debt to $230,000,000.  

WHEREAS, on March 16, 2004, the ERCOT Board adopted a financing proposal Resolution authorizing ERCOT staff to renew the 2003 $50,000,000 Revolving Credit Facility on a two (2) year term and to negotiate and enter into a $50,000,000 Term Loan Facility for a term of up to four (4) years, bringing total authorized debt to $250,000,000;

WHEREAS the ERCOT Board deems it desirable to supersede the March 18, 2003 and March 16, 2004 Resolutions (collectively, the “March Resolutions”) with the more detailed authorizations contained in this Resolution.
THEREFORE, be it RESOLVED that:

1. A Revolver and Term Loan are hereby authorized and approved in each and every respect; 
2. ERCOT is hereby authorized and approved to include an Accordion Feature in the Revolver; 

3. An extension or replacement of the 2003 Revolving Credit Facility, for a period of up to thirty (30) days (“Extension”), is hereby authorized and approved in each and every respect; 
4. The March Resolutions are hereby superseded by this Resolution;  

5. ERCOT enter into the Revolver (which Revolver may include an Accordion Feature) and the Term Loan Facility and that the Chief Executive Officer, Chief Financial Officer, Chief Operating Officer, and General Counsel/Corporate Secretary of ERCOT (“Authorized Officers”) are each hereby severally authorized to execute and deliver, in the name and on behalf of ERCOT,  loan and other documentation evidencing and governing the Revolver and Term Loan Facility, including without limitation, a commitment letter, fee, letter, credit agreement, and related promissory notes, all substantially in the form and substance as shall be approved by the officer executing and delivering the same, such approval to be evidenced conclusively by such execution and delivery; 

6. The obligations incurred upon such execution and delivery by ERCOT of the loan documentation evidencing and governing the Revolver and Term Loan Facility shall be in all respects binding and enforceable obligations of ERCOT; 
7. The ERCOT Board severally designates, authorizes, and empowers each of the Authorized Officers (acting together or individually) to perform or cause to be performed, in the name of ERCOT, all  acts and deeds, to pay or cause to be paid, on behalf of ERCOT, all related costs and expenses and to make, execute, and deliver, or cause to be delivered, all such other agreements, consents, approvals, orders, applications, requests, demands, directions, certificates, undertakings, supplements, instruments, documents, further assurances, or other communications of any kind, with or without the corporate seal of ERCOT or otherwise, on behalf of ERCOT or otherwise as he or she may deem necessary, appropriate, or advisable to comply with the intent of the foregoing resolutions or to comply with the requirements of the instruments approved and authorized by the foregoing resolutions, including but not limited to the loan and other documents evidencing and governing the Extension, Revolver with Accordion Feature, and Term Loan, and any other certificate, instrument, or document related thereto; 

8. All acts and things whether heretofore or hereafter done or performed by any Authorized Officer of ERCOT which are in conformity with the intents and purposes of these resolutions shall be and the same are hereby in all respects ratified, confirmed, and approved, and adopted as acts by ERCOT;
9. The Secretary of ERCOT is hereby authorized and empowered to certify to the passage of the foregoing resolutions with or without the seal of ERCOT or otherwise.
