
ASSIGNMENT FORM 

To assign this Senior Toggle Note, fill in the form below: 

(I) or (we) assign and transfer this Senior Toggle Note to: 

(Insert assignee’s legal name) 

(Insert assignee’s SOC. Sec. or tax 1.D. no.) 

(Print or type assignee’s name, address and zip code) 

and irrevocably appoint 
to transfer this Senior Toggle Note on the books of the Issuer. The agent may substitute another to act for him. 

Date: 

Your Signature 
(Sign exactly as your name appears on the 
face of this Senior Toggle Note) 

Signature Guarantee : 

* Participant in a recognized Signature Guarantee Medallion Program (or other signature guarantor acccptablc to the Trustee). 
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OPTION OF HOLDER TO ELECT PURCHASE 

If you want to elect to have this Senior Toggle Note purchased by the Issuer pursuant to Section 4.1 0 or 4.14 of the Indenture, check the appropriate box 
below: 

0 Section 4. IO 0 Section 4.14 

If you want to elect to have only part of this Senior Toggle Note purchased by the Issuer pursuant to Section 4.10 or Section 4.14 of the Indenture, state the 
amount you elect to have purchased: 

Date: 

Your Signature: 
(Sign exactly as your name appears on the 

face of this Senior Toggle Note) 

Tax Identification No.: 

Signature Guarantee : 

* Participant in a recognized Signature Guarantee Medallion Program (or other signaturc guarantor acceptable to the Trustee). 
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SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL NOTE' 

The initial outstanding principal amount of this Global Note is $ . The following exchanges of a part of this Global Note for an interest in another 
Global Note or for a Definitive Note, or exchanges of a part of another Global or Definitive Note for an interest in this Global Note, have been made: 

Principal Amount 
Amount of increase of this Global Note Sinature of 

Amount of in Principal following each authorized oflicer 
decrease in Amount of this decrease or of Trustee or 

Date of Exchanze Principal Amount Global Note increase Custodian 

' This schedule should be included only if the Senior Toggle Note is issued in global form. 
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EXHIBIT B 

FORM OF CERTIFICATE OF TRANSFER 

Energy Future Holdings Corp. 
Energy Plaza 
1601 Bryan Street 
Dallas, Texas 75201 -341 1 
Attention: General Counsel / Treasurer 
Facsimile No.: (214) 812-6032 

(214) 812-4097 

The Bank of New York 
Corporate Trust Division 
101 Barclay Street-8W 
New York, New York 10286 
Facsimile No.: (212) 815-5704 
Attention: EFHC Trustee 

Re: [ 10.875% Senior Notes due 201 71 
[ 11.250%/12.000% Senior Toggle Notes due 20171 

Reference is hereby made to the Indenture, dated as of October 3 1,2007 (the “Indenturc”), among Energy Future Holdings Corp., the Guarantors named 
therein and the Trustee. Capitalized terms used but not defined herein shall have the meanings given to them in the Indenture. 

(the “Transferor”) owns and proposes to transfer the Senior Note[s] or interest in such Senior Note[s] specified in Annex A hereto, in the 
principal amount of $ in such Senior Note[s] or interests (the “Transfer”). to 
In connection with the Transfer, the Transferor hereby certifies that: 

[CHECK ALL THAT APPLY] 

(the “Transferee”), as further specified in Annex A hereto. 

Rule 144A. The 1 .OCheck if Transferee will take deliverv of a beneficial interest in the 144A Global Note or a Definitive Note oursuant to 
Transfer is being effected pursuant to and in accordancc with Rule 144A under the United States Securities Act of 1933, as amended (the “Securities Act”), and, 
accordingly, the Transferor hereby further certifies that the beneficial interest or Definitive Note is bcing transferred to a Person that the Transferor reasonably 
believes is purchasing the beneficial interest or Definitive Note for its own account. or for one or more accounts with respect to which such Person excrciscs sole 
investment discrction, and such Person and each such account is a “aualified institutional buvcr” within the meaning of Rule 144A in a transaction meeting the 
requirements of Rule 144A and such Transfer is in compliance with any applicable blue sky sccurities laws of any state of the United States. 

2.OCheck if Transferee will take deliven, of a beneficial interest in the Regulation S Global Note or a Definitive Note oursuant tQ 
Regulation S. The Transfer is being effected pursuant to and in accordance with Rule 903 or Rule 904 under the Securities Act and, accordingly, the Transferor 
hereby further certifies that (i) the Transfer is not being made to a person in the United States and (x) at the timc the buy order was originated, the Transferee was 
outside the United States or such Transferor and any Person acting on its behalf reasonably belicved and believes that the 
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Transferee was outside the United States or (y) the transaction was executed in, on or through the facilities of a designated offshore securities market and neither 
such Transferor nor any Person acting on its behalf knows that the transaction was prearrabged with a buyer in the United States, (ii) no directed selling efforts 
have been made in contravention of the requirements of Rule 903(b) or Rule 904(b) of Regulation S under the Securities Act, (iii) the transaction is not part of a 
plan or scheme to evade the registration requirements of the Securities Act and (iv) if the proposed transfer is being made prior to the expiration of the Restricted 
Period, the transfer is not being made to a U.S. Person or for the account or benefit of a U.S. Person (other than an Initial Purchaser). Upon consummation ofthe 
proposed transfer in accordance with the terms of the Indenture, the transferred beneficial interest or Definitive Note will be subject to the restrictions on Transfer 
enumerated in the Indenture and the Securities Act. 

. .  . .  3 . 0 C h e r k t e  if Trans feree will take deliverv of a benefrela ' I interest in th-twe Note n- the S e u l U h 3  
Act other than R ule 144A o r  Regula tion S. The Transfer is being effected in compliance with the transfer restrictions applicable to beneficial interests in 
Restricted Global Notes and Restricted Definitive Notes and pursuant to and in accordance with the Securities Act and any applicable blue sky securities laws of 
any state of the United States, and accordingly the Transferor hereby further certifies that (check one): 

(a) [ ] such Transfer is being effected pursuant to and in accordance with Rule 144 under the Securities Act; 

OR 

(b) [ ] such Transfer is being effected to the Issuer or a subsidiary thereof; 

OR 

(c) [ ] such Transfer is being effected pursuant to an effective registration statement under the Securities Act and in compliance with the prospectus 
delivery requirements of the Securities Act. 

. .  4.0check  if Transferee will t&e del i v e n  of a benefic ial inter- ricted Global Note or p. 
(a)O Check if Transfer is Pursuant to Rule 144. (i) The Transfer is being effected pursuant to and in accordance with Rule 144 under the 

Securities Act and in compliance with the transfer restrictions contained in thc Indenture and any applicable blue sky securities laws of any state of the 
United States and (ii) the restrictions on transfer contained in the lndenture and the Private Placement Legend are not required in order to maintain 
compliance with the Securities Act. Upon consummation of the proposed Transfer in accordance with the terms of the Indenture, the transfemd beneficial 
interest or Definitive Note will no longer be subject to the restrictions on transfer enumerated in the Private Placement Legend printed on the Restricted 
Global Notes, on Restricted Definitive Notes and in the Indenture. 

(b)O Check if Transfer is Pursuant to Regulation S. (i) The Transfer is being effected pursuant to and in accordance with Rule 903 or Rule 904 
under the Securities Act and in compliance with the transfer restrictions contained in the Indenture and any applicable blue sky securities laws of any state 
of the United States and (ii) the restrictions on transfer contained in the Indenture and the Private Placement Legend are not required in order to maintain 
compliance with the Securities Act. Upon consummation of the proposed Transfer in accordance with the terms of the Indenture, the transferred beneficial 
interest or Definitive Note will no longer be subject to the restrictions on transfer enumerated in the Private Placement Legend printed on the Restricted 
Global Notes, on Restricted Definitive Notes and in the Indenture. 
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(c)O Check if Transfer is Pursuant to Other Exemption. (i) The Transfer is being effected pursuant to and in compliance with an exemption from 
the registration requirements of the Securities Act other than Rule 144, Rule 903 or Rule 904 and in compliance with the transfer restrictions contained in 
the Indenture and any applicable blue sky securities laws of any State of the United States and (ii) the restrictions on transfer contained in the lndcnture 
and the Private Placement Legend are not required in order to maintain compliance with the Securities Act. Upon consummation of the proposed Transfer 
in accordance with the terms of the Indenture, the transferred beneficial interest or Definitive Note will not be subject to the restrictions on transfer 
enumerated in the Private Placement Legend printed on the Restricted Global Notes or Restricted Definitive Notes and in the Indenture. 

This certificate and the statements contained herein are made for your benefit and the benefit of the Issuer. 

[Insert Name of Transferor] 

By: 
Name: 
Title: 

Dated: 
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ANNEX A TO CERTIFICATE OF TRANSFER 

1. The Transferor owns and proposes to transfer the following: 

(CHECK ONE OF (a) OR (b)] 

(a) 0 a beneficial interest in the: 

(i) 17 144A Global Note (CUSIP [ 3 [ I), or 

(ii) 0 Regulation S Global Note (CUSIP [ ] [ I), or 

17 a Restricted Definitive Note. (b) 

2. After the Transfer the Transferee will hold: 

[CHECK ONE] 

(a) 0 a beneficial interest in the: 

(i) 0 144A Global Note (CUSIP [ ] [ I), or 

(ii) 0 Regulation S Global Note (CUSIP [ 3 I I), or 

(iii) 0 Unrestricted Global Note (CUSP [ ] [ I): 
or 

(b) 0 a Restricted Definitive Note: or 

(c) 0 an Unrestricted Definitive Note, in accordance with the terms of the Indenture. 
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EXHIBIT C 

FORM O F  CERTIFICATE OF EXCHANGE 

Energy Future Holdings Corp. 
Energy Plaza 
1601 Bryan Street 
Dallas, Texas 75201-341 1 
Attention: General Counsel / Treasurer 
Facsimile No.: (2 14) 8 12-6032 

(214) 812-4097 

The Bank of New York 
Corporate Trust Division 
101 Barclay Street-8W 
New York, New York 10286 
Facsimile No.: (212) 815-5704 
Attention: EFHC Trustee 

Reference is hereby made to the Indenture. dated as of October 3 1,2007 (the “Indenture”), among Energy Future Holdings Corp., the Guarantors named 
therein and the Trustee. Capitalized terms used but not defined herein shall have the meanings given to them in the Indenturc. 

(the ‘‘W) owns and proposes to exchange the Senior Note[s] or interest in such Senior Notc[s] specified herein, in the principal 
amount of S in such Senior Note[s] or interests (the ‘‘-). In connection with the Exchange, the Owner hereby certifies that: 

lnterests in an Unrestricted Global Note 

connection with the Exchange of the Owner’s beneficial interest in a Restricted Global Note for a beneficial interest in an Unrestricted Global Note in an equal 
principal amount. the Owner hereby certifies (i) the beneficial intercst is being acquired for the Owner’s own account without transfer, (ii) such Exchange has 
been effected in compliance with the transfer restrictions applicable to the Global Notes and pursuant to and in accordance with the United States Securities Act 
of 1933, as amended (thc “Securities Act”). (iii) the restrictions on transfer contained in the Indenture and the Private Placemcnt Legend are not required in order 
to maintain compliance with the Securities Act and (iv) thc bencficial interest in an Unrestricted Global Note is bcing acquired in compliance with any applicable 
blue sky securities laws of any state of the United States. 

1 .Exchange of Restricted Definitive Notes or  Beneficial Interests in a Restricted Global Note for Unrestricted Definitive Notes or Benefic ial 

(a)O Check if Exchange is from beneficial interest in a Restricted Global Note to beneficial interest in an Unrestricted Global Note. In 

. 

(b)O Check if Exchange is from beneficial interest in a Restricted Global Note to UnrestrictedDefinitive Note. In connection with the 
Exchange of the Owner’s bencficial interest in a Rcstrictcd Global Note for an Unrestricted Definitive Note, the Owner hereby certifies (i) the Definitive Note is 
being acquired for the Owner’s own account without transfer. (ii) such Exchange has been effected in compliance with the transfer restrictions applicable to the 
Restricted Global Notes and 
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pursuant to and in accordance with the Securities Act, (iii) the restrictions on transfer contained in the Indenture and the Private Placement Legend arc not 
required in order to maintain compliance with the Securities Act and (iv) the Definitive Note is being acquired in compliance with any applicable blue sky 
securities laws of any state of the United States. 

(c)O Check if Exchange is from Restricted Definitive Note to beneficial interest in an Unrestricted Global Note. In Connection with the 
Owner’s Exchange of a Restricted Definitive Note for a beneficial interest in an Unrestricted Global Note, the Owner hereby certifies (i) the beneficial interest is 
being acquired for the Owner’s own account without transfer, (ii) such Exchange has been effected in compliance with the transfer restrictions applicable to 
Restricted Definitive Notes and pursuant to and in accordance with the Securities Act, (iii) the restrictions on transfer contained in the Indenture and the Private 
Placement Legend are not required in order to maintain compliance with the Securities Act and (iv) the beneficial interest is being acquired in compliance with 
any applicable blue sky securities laws of any state of the United States. 

(d)O Check if Exchange is from Restricted Definitive Note to Unrestricted Definitive Note. In connection with the Owner’s Exchange of a 
Restricted Definitive Note for an Unrestricted Definitive Note, the Owner hereby certifies (i) the Unrestricted Definitive Note is being acquired for the Owner’s 
own account without transfer, (ii) such Exchange has been effected in compliance with the transfes restrictions applicable to Restricted Definitive Notes and 
pursuant to and in accordance with the Securities Act, (iii) the restrictions on transfer contained in the Indenture and the Private Placement Legend are not 
required in order to maintain compliance with the Securities Act and (iv) the Unrestricted Definitive Note is being acquired in compliance with any applicable 
blue sky securities laws of any state of the United States. 

2.&ghan~ e of Restricted Definitive Notes or Beneficial Interests in Restricted Global Notes fo r Restricted Defin itive Notes or Bene- 
Jnterests in Restricted Global Notes 

(a)O Check if Exchange is from beneficial interest in a Restricted Global Note to Restricted Definitive Note. In connection with the Exchange 
of the Owner’s beneficial interest in a Restricted Global Note for a Restricted Definitive Note with an equal principal amount, the Owner hereby certifies that the 
Restricted Definitive Note is being acquired for the Owner’s own account without transfer. Upon consummation of the proposed Exchange in accordance with 
the terms of the Indenture. the Restricted Definitive Note issued will continue to be subject to the restrictions on transfer enumerated in the Private Placement 
Legend printed on the Restricted Definitive Note and in the Indenture and the Securities Act. 

(b)D Check if Exchange is from Restricted Definitive Note to beneficial interest in a Restricted Global Note. In connection with the Exchange 
of the Owner’s Restricted Definitive Note for a beneficial interest in the [CHECK ONE10 144A Global NoteD Regulation S Global Note, with an equal 
principal amount, the Owner hereby certifies (i) the beneficial interest is being acquired for the Owner’s own account without transfer and (ii) such Exchange has 
been effected in compliance with the transfer restrictions applicable to the Restricted Global Notes and pursuant to and in accordance with the Securities Act, and 
in compliance with any applicable blue sky securities laws of any state of the Unitcd States. Upon consummation of the proposed Exchange in accordance with 
the terms of the Indenture. the beneficial interest issued will be subject to the restrictions on transfer enumerated in the Private Placement Legend printed on the 
relevant Restricted Global Note and in the indenture and the Securities Act. 
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This certificate and the statements contained herein are made for your benefit and the benefit of the Issuer and are dated 

[Insert Name of Transferor] 

By: 
Name: 
Title: 

Dated: 
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EXHIBIT D 

(FORM OF SUPPLEMENTAL INDENTURE 

TO BE DELIVERED BY SUBSEQUENT GUARANTORS] 

Supplemental Indenture (this “SuDolemental Indenture”), dated as of , among (the ‘ s j q ” ) .  a subsidiary 
of Energy Future Holdings Corp., a Texas corporation (the “ b r ” ) ,  and The Bank of New York, as trustee (the “Trustee”). 

WITNESSETH 

WHEREAS, each of the Issuer and the Guarantors (as defined in the Indenture referred to below) has heretofore executed and delivered to the 
Trustee an Indenture (the “Indenture”), dated as of October 31,2007, providing for the issuance of an unlimited aggregate principal amount of 10.875% Senior 
Notes due 2017 and 11.250%/12.000% Senior Toggle Notes due 2017 (together, the “Senior Notes”); 

WHEREAS, the Indenture provides that under certain circumstances the Guaranteeing Subsidiary shall execute and deliver to the Trustee a 
supplemental indenture pursuant to which the Guaranteeing Subsidiary shall unconditionally guarantee all of the Issuer’s Obligations under the Senior Notes and 
the Indenture on the terms and conditions set forth herein and under the Indenture (the “Guarantee”); and 

WHEREAS, pursuant to Section 9.01 of the Indenture. the Trustee is authorized to execute and deliver this Supplemental Indenture. 

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby acknowledged, 

1. CAPITALIZED TERMS. Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture. 

2. AGREEMENno GUARANTEE. The Guaranteeing Subsidiary hereby agrees as follows: 

(a) Along with all Guarantors named in the Indenture, to jointly and severally unconditionally guarantee to each Holder of a Senior Note 

the parties mutually covenant and agree for the equal and ratable benefit of the Holders of the Senior Notes as follows: 

authenticated and delivered by the Trustee and to the Trustee and its successors and assigns, irrespective of the validity and enforceability of the Indenture, 
the Senior Notes or the obligations of the issuer hereunder or thereunder, that: 

(i) the principal of and interest, premium and Additional lntcrest, if any, on the Senior Notes will be promptly paid in full when due, whether 
at maturity, by acceleration, redemption or otherwise, and interest on the overdue principal of and interest on the Senior Notes, if any, if lawful, and 
all other obligations of the Issuer to the Holders or the Trustee hereunder or thereunder will be promptly paid in full or performed, all in accordance 
with the terms hereof and thereof; and 
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(ii) in case of any extension of time of payment or renewal of any Senior Notes or any of such other obligations, that same will be promptly 
paid in full when due or performed in accordance with the terms of the extension or renewal, whether at stated maturity, by acceleration or 
otherwise. Failing payment when due of any amount so guaranteed or any performance so guaranteed for whatever reason, the Guarantors and the 
Guaranteeing Subsidiary shall be jointly and severally obligated to pay the same immediately. This is a guarantee of payment and not a guarantee of 
collection. 

(b) The obligations hereunder shall be unconditional, irrespective of the validity, regularity or enforceability of the Senior Notes or the Indenture, the 
absence of any action to enforce the same, any waiver or consent by any Holder of the Senior Notes with respect to any provisions hereof or thereof, the 
recovery of any judgment against the Issuer. any action to enforce the same or any other circumstance which might otherwise constitute a legal or 
equitable discharge or defense of a guarantor. 

bankruptcy of the Issuer. any right to require a proceeding first against the issuer, protest. notice and all demands whatsoever. 

Senior Notes, the indenture and this Supplemental Indenture, and the Guaranteeing Subsidiary accepts all obligations of a Guarantor under the Indenture. 

or any custodian, trustee, liquidator or other similar official acting in relation to either the Issuer or the Guarantors, any amount paid either to the Trustee 01 

such Holder, this Guarantee, to the extent theretofore discharged, shall be reinstated in full force and effect. 

(0 The Guaranteeing Subsidiary shall not be entitled to any right of subrogation in relation to the Holders in respect of any obligations guaranteed 
hereby until payment in full of all obligations guaranteed hereby. 

(g) As between the Guaranteeing Subsidiary, on the one hand, and the Holders and the Trustee, on the other hand, (x) the mahvity of the obligations 
guaranteed hereby may be accelerated as provided in Article 6 of the Indenture for the purposes of this Guarantee, notwithstanding any stay, injunction or 
other prohibition preventing such accelcration in respect of the obligations guaranteed hereby, and (y) in the event of any declaration of acceleration Of 
such obligations as provided in Article 6 of the Indenture. such obligations (whether or not due and payable) shall forthwith become due and payable by 
the Guaranteeing Subsidiary for the purpose of this Guarantee. 

not impair the rights of the Holders under this Guarantee. 

Bankruptcy or fraudulent conveyance laws, and after giving effect to any collections from, rights to receive contribution 

(c) The following is hereby waived: diligence, presentment, demand of payment, tiling of claims with a court in the event of insolvency or 

(d) Except as set forth in Section 5 hereto, this Guarantee shall not be discharged except by complete performance of the obligations contained in the 

(e) If any Holder or the Trustee is required by any court or otherwise to return to the Issuer, the Guarantors (including the Guaranteeing Subsidiary), 

(h) The Guaranteeing Subsidiary shall have the right to seek contribution from any non-paying Guaran:or so long as the exercise of such right does 

(i) Pursuant to Section 10.02 of the Indenture. after giving effect to all other contingent and fixed liabilities that are relevant under any applicable 
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from or payments made by or on behalf of any other Guarantor in respect of the obligations of such other Guarantor under Article 10 of the Indenture, this 
new Guarantee shall be limited to the maximum amount permissible such that the obligations of such Guaranteeing Subsidiary undcr this Guarantee will 
not constitute a fraudulent transfer or conveyance. 

liquidation, reorganization, should the Issuer become insolvent or make an assignment for the benefit of creditors or should a receiver or tNStee be 
appointed for all or any significant part of the Issuer’s assets, and shall, to the fullest extent permitted by law, continue to be effective or be reinstated, as 
the case may be, if at any time payment and performance of the Senior Notes are, pursuant to applicable law, rescinded or reduced in amount, or must 
otherwise be restored or returned by any obligee on the Senior Notes and Guarantee. whether as a “voidable preference”, “fraudulent transfer” or 
otherwise, all as though such payment or performance had not been made. In the event that any payment or any part thereof, is rescinded, rcduced, restored 
or returned, the Senior Note shall, to the fullest extent permitted by law, be reinstated and deemed reduced only by such amount paid and not SO rescinded, 
reduced, restored or returned. 

(k) In case any provision of  this Guarantee shall be invalid, illegal or unenforceable, the validity, legality, and enforceability of the remaining 
provisions shall not in any way be affected or impaired thereby. 

(I) This Guarantee shall be a general senior unsecured obligation of such Guaranteeing Subsidiary, ranking equally in right of payment with all 
existing and future Senior Indebtedness of the Guaranteeing Subsidiary, will be effectively subordinated to all Secured Indebtedness of such Guaranteeing 
Subsidiary to the extent of the value of the collateral securing such indebtedness. The Guarantees will be senior in right of payment to all existing and 
future Subordinated Indebtedness of each Guarantor. The Senior Notes will be structurally subordinated to Indebtedness and other liabilities of 
Subsidiaries of the Issuer that do not Guarantee the Senior Notes, if any. 

diminution of any kind or nature. 

(i) This Guarantee shall remain in full force and effect and continue to be effective should any petition be filed by or against the Issuer for 

(m) Each payment to be made by the Guaranteeing Subsidiary in respect of this Guarantee shall be made without set-off, counterclaim, reduction or 

3. ExEcmoN AND DELIVERY. The Guaranteeing Subsidiary agrees that the Guarantee shall remain in full force and effect notwithstanding the 
absence of the endorsement of any notation of such Guarantee on the Senior Notes. 

4. Merger, Consolidation or Sale of All or Substantially All Assets. 

(a) Except as otherwise provided in Section 5.01 (c) of the Indenture, the Guaranteeing Subsidiary may not consolidate or merge with or into or wind 
up into (whether or not the Issuer or Guaranteeing Subsidiary is the surviving corporation). or sell, assign, transfer, lease, convey or otherwise dispose of 
all or substantially all of its properties or assets, in one or more related transactions, to any Person unless: 

(i) (A) the Guaranteeing Subsidiary is the surviving corporation or the Person formed by or surviving any such consolidation or merger (if 
other than the Guaranteeing Subsidiary) or to which such sale, assignment, transfer, lease, conveyance or other disposition will have been made is a 
corporation, partnership, limited 
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partnership, limited liability partnership, limited liability corporation or trust organized or existing under the laws of the jurisdiction of organization 
of the Guaranteeing Subsidiary, as the case may be, or the laws of the United States, any state thereof, the District of Columbia, or any territory 
thereof (the Guaranteeing Subsidiary or such Person, as the case may be, being herein called the “Successor Person”); 

(B) the Successor Person, if other than the Guaranteeing Subsidiary, expressly assumes all the obligations of the Guaranteeing 
Subsidiary under the Indenture and the Registration Rights Agreement and the Guaranteeing Subsidiary’s related Guarantee pursuant to 
supplemental indentures or other documents or instruments in form reasonably satisfactory to the Trustee; 

(C) immediately after such transaction, no Default exists; and 

(D) the Issuer shall have delivered to the Trustee an Officer’s Certificate and an Opinion ofCounsel, each stating that such 
consolidation, merger or transfer and such supplemental indentures, if any, comply with the Indenture; or 

(ii) the transaction is made in compliance with Section 4.10 of the Indenture; 

(b) Subject to certain limitations described in the Indenture, the Successor Person will succeed to, and be substituted for, the Guaranteeing 
Subsidiary under the Indenture and the Guaranteeing Subsidiary’s Guarantee. Notwithstanding the foregoing, the Guaranteeing Subsidiary may (i) merge 
into or transfer all or part of its properties and assets to another Guarantor or the Issuer, (ii) merge with an Affiliate of the Issuer solely for the purpose of 
reincorporating the Guaranteeing Subsidiary in the United States, any state thereof, the District of Columbia or any temtory thereof or (iii) convert into a 
corporation, partnership, limited partnership, limited liability corporation or trust organized or existing under the laws of the jurisdiction of organization of 
such Guarantor. 

5.  RELEASES. The Guarantee of the Guaranteeing Subsidiary shall be automatically and unconditionally released and discharged, and no further 

(1 )  (A) any sale, exchange or transfer (by merger or otherwise) of the Capital Stock of the Guaranteeing Subsidiary (including any sale, exchange or 

action by the Guaranteeing Subsidiary, the Issuer or the Trustee is required for the release of the Guaranteeing Subsidiary’s Guarantee, upon: 

transfer), after which the Guaranteeing Subsidiary is no longer a Restricted Subsidiary or all or substantially all the assets of the Guaranteeing Subsidiary 
which sale. exchange or transfer is made in compliance with the applicable provisions of the Indenture; 

(B) the release or discharge of the guarantee by the Guaranteeing Subsidiary of the guarantee which resulted in the creation of the Guarantee, 

(C) the proper designation of the Guaranteeing Subsidiary as an Unrestricted Subsidiary in compliance with Section 4.08 hereof; or 
except a discharge or release by or as a result of payment under such guarantee; 

D-4 

Source: Energy Future Holdin, 8-K, October 31, 2007 



(D) the lssuer exercising its Legal Defeasance option or Covenant Defeasance option in accordance with Article 8 of the Indenture or the 
Issuer’s obligations under the Indenture being discharged in accordance with the terms of the Indenture; and 

(2) the Guaranteeing Subsidiary delivering to the Trustee an Officer’s Certificate and an Opinion of Counsel, each stating that all conditions 
precedent provided for in the Indenture relating to such transaction have been complied with. 

6. NO RECOURSE AGAmsT OTHERS. No director, officer, employee, incorporator or stockholder of the Guaranteeing Subsidiary shall have any liability 
for any obligations of the Issuer or the Guarantors (including the Guaranteeing Subsidiary) under the Senior Notes, any Guarantees, the Indenture or this 
Supplemental Indenture or for any claim based on. in respect of, or by reason of, such obligations or their creation. Each Holder by accepting Senior Notes 
waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Senior Notes. 

7. GOVERNmG LAW. THIS SUPPLEMENTAL INDENTURE WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE 
LAWS OF THE STATE OF NEW YORK. 

8. COUNTERPARTS. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of them 
together represent the same agreement. 

9. EFFECTOF HEADINGS. The Section headings herein are for convenience only and shall not affect the construction hereof. 

IO. THE TRUSTEE. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this Supplemental 
lndenture or for or in respect of the recitals contained herein, all of which recitals are made solely by the Guaranteeing Subsidiary. 

1 1. SuBRmAnoN. The Guaranteeing Subsidiary shall be subrogated to all rights of Holders of Senior Notes against the Issuer in respect Of any 
amounts paid by the Guaranteeing Subsidiary pursuant to the provisions of Section 2 hereof and Section 10.01 of the Indenture; provided that if an Event of 
Default has occurred and is continuing, the Guaranteeing Subsidiary shall not be entitled to enforce or receive any payments arising out of, or based upon, such 
right of subrogation until all amounts then due and payable by the lssuer under the Indenture or the Senior Notes shall have been paid in full. 

12. BENEFITS ACKNOWLEDGED. The Guaranteeing Subsidiary’s Guarantee IS subject to the terms and conditions set forth in the Indenture. ThC 
Guaranteeing Subsidiary acknowledges that it will receive direct and indirect benefits from the financing arrangements contemplated by the Indenture and this 
Supplemental Indenture and that the guarantee and waivers made by I t  pursuant to this Guarantee are knowingly made in contemplation of such benefits. 

13. SUCCESSORS. All agreements of the Guaranteeing Subsidiary in this Supplemental Indenture shall bind its Successors, except as otherwise 
provided in Section 2(k) hereof or elsewhere in this Supplemental Indenture. All agreements of the Trustee in this Supplemental Indenture shall bind its 
successors. 
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, all as of the date first above written. 

ENERGY FUTURE HOLDINGS CORP. 

By: 
Name: 
Title: 

[NAMES OF GUARANTORS] 

By: 
Name: 
Title: 

THE BANK OF NEW Y O N ,  as Trustee 

By: 
Name: 
Title: 

[GUARANTEEING SUBSIDIARY] 

By : 
Name: 
Title: 
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Exhibit 4.2 
EXECUTION VERSION 

TEXAS COMPETITIVE ELECTRIC HOLDINGS COMPANY LLC 

AND 

TCEH FINANCE, INC. 

AND EACH OF THE GUARANTORS PARTY HERETO 

SENIOR NOTES DUE 2015 

INDENTURE 

DATED AS OF OCTOBER 31,2007 

THE BANK OF NEW YORK 

TRUSTEE 
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INDENTURE dated as of October 3 1,2007 among Texas Competitive Electric Holdings Company LLC, a Texas limited liability company, and TCEH 
Finance, Inc., a Texas corporation (collectively, the “m), the Guarantors (as defined herein) and The Bank of New York, as Trustee. 

WITNESSETH 

WHEREAS, each of the Issuers has duly authorized the creation of an issue of $3,OOO,OoO,OOO aggregate principal amount of 10.25% Senior Notes due 
2015 (the “Initial Notes”); 

WHEREAS, each of the Issuer and each of the Guarantors has duly authorized the execution and delivery of this Indenture; 

NOW, THEREFORE, each of the Issuer, the Guarantors and the Trustee agree as follows for the benefit of each other and for the equal and ratable benefit 
of the Holders of the Notes. 

ARTlCLE 1 

DEFINITIONS AND INCORPORATION BY REFERENCE 

Section 1.01 Definitions. 

“144A Global Note” means a Global Note substantially in the form of Exhibit A-1 bearing thc Global Note Legend and the Private Placement Legend and 
deposited with or on behalf of, and registered in the name of, the Depositary or its nominee that will be issued in a denomination equal to the outstanding 
principal amount of the Notes sold in reliance on Rule 144A. 

“Acauired Indebtedness” means, with respect to any specified Person, 

specified Person, including Indebtedness incurred in connection with, or in contemplation of, such other Person merging with or into or becoming a 
Restricted Subsidiary of such specified Person, and 

(1) Indebtedness of any other Person existing at the time such other Person is merged with or into or became a Restricted Subsidiary of such 

(2) Indebtedness secured by a Lien encumbering any asset acquired by such specified Person. 

“Additional Interest” means all additional intercst then owing pursuant to the Registration Rights Agreement. 

“Additional Notes” means additional Notes (other than Initial Notes and Exchange Notes issued in exchange for such Initial Notes) issued from time to 
time under this Indenture in accordance with Sections 2.01(d), 2.02 and 4.09 hereof, as part of the same series as the Initial Notes. 

“Administrative Aeent” means Morgan Stanley Senior Funding, Inc., as administrative agent under the TCEH Senior Interim Facility, until a successor 
replaces it in accordance with the terms of the Senior Interim Facility and, thcreafier. means such successor. 

“Affdiate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect common control 
with such specified Person. For purposes of this definition, “control” (including. with correlative meanings. the terms “controlling,” “controlled by” and “under 
common control with”), as used with respect to any Pcrson. shall mean the possession. directly or indirectly, of the power to direct or cause the direction of the 
management or policies of such Person, whether through the ownership of voting securities, by agreement or otherwise. 
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“w means any Registrar, co-registrar, Paying Agent, or additional paying agent. 

“Amx’s Messaee” means a message transmitted by DTC to, and received by, the Depositary and forming a part of the Book-Entry Confirmation, which 
states that DTC has received an express acknowledgment from each participant in DTC tendering the Notes that such participants have received the Letter of 
Transmittal and agree to be bound by the terms of the Letter of Transmittal and the Issuer may enforce such agreement against such participants. 

“Auulicable Premium” means, with respect to any Note on any Redemption Date, the greater of: 
(1) 1 .O% of the principal amount of such Note; and 

(2) the excess, if any, of (a) the present value at such Redemption Date of (i) the redemption price of such Note at November 1,201 1 (such 
redemption price determined as set forth in the table appearing under Section 3.07(d) hereof), plus (ii) all required interest payments due on such Note 
through November 1,201 1 (excluding accrued but unpaid interest to the Redemption Date), computed using a discount rate equal to the Treasury Rate as 
of such Redemption Date plus 50 basis points; over (b) the principal amount of such Note. 

“ADulicable Procedures” means, with respect to any transfer or exchange of or for beneficial interests in any Global Note. the rules and procedures of the 
Depositary, Euroclear and/or Clearstream that apply to such transfer or exchange. 

“Asset Sale” means: 

(including by way of a Sale and Lease-Back Transaction) of TCEH or any of its Restricted Subsidiaries (each referred to in this definition as a 
“disposition”); or 

Preferred Stock of Restricted Subsidiaries issued in compliance with Section 4.09 hereof); 

(1) the sale, conveyance, transfer or other disposition, whether in a single transaction or a series of related transactions, of property or asseIs 

(2) the issuance or sale of Equity Interests of any Restricted Subsidiary, whether in a single transaction or a series of related transactions (other than 

in each case, other than: 

(a) any disposition of Cash Equivalents or Investment Grade Securities or obsolete or worn out equipment (including any such equipment that 
has been refkrbished in contemplation of such disposition) in the ordinary course of business or any disposition of inventory or goods (or other 
assets) held for sale in the ordinary course of business; 

that constitutes a Change of Control pursuant to this Indenture; 
(b) the disposition of all or substantially all of the assets of TCEH in a manner permitted pursuant to Section 5.01 hereof or any disposition 

(c) the making of any Restricted Payment or Permitted Investment that is permitted to be made. and is madc, under Section 4.07 hereof; 
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(d) any disposition of assets or issuance or sale of Equity Interests of any Restricted Subsidiary in any transaction or series of related 

(e) any disposition of property or assets or issuance of securities by a Restricted Subsidiary ofTCEH to TCEH or by TCEH or a Restricted 

( f )  to the extent allowable under Section 1031 of the Code or any comparable or successor provision, any exchange of like property (excluding 

(g) the lease, assignment or sub-lease of any real or personal property in the ordinary course of business; 

(h) any issuance or sale of Equity Interests in, or Indebtedness or other securities of, an Unrestricted Subsidiary; 

(i) foreclosures on assets; 

6)  sales of accounts receivable, or participations therein, in connection with any Receivables Facility for the benefit of TCEH or any of its 

(k) any financing transaction with respect to property built or acquired by TCEH or any Restricted Subsidiary after the Closing Date, including 

(I) [Intentionally Omitted]; 

(m) sales, transfers and other dispositions (i) of Investments in joint ventures to the extent required by, or made pursuant to, customary 
buykell or put/call arrangements between the joint venture parties set forth in joint venture arrangements and similar binding arrangemene or (ii) to 
joint ventures in connection with the dissolution or termination of a joint venture to the extent required pursuant to joint venture and similar 
arrangements; 

transactions with an aggregate fair market value of less than $75.0 million; 

Subsidiary of TCEH to another Restricted Subsidiary of TCEH; 

any boot thereon) for use in a Similar Business; 

Resmcted Subsidiaries; 

Sale and Lease-Back Transactions and asset securitizations permitted by this Indenture; 

(n) [Intentionally Omitted]: 

(0) [Intentionally Omitted]; 
(p) [Intentionally Omitted]; 

(4) any Casualty Event provided the net proceeds therefrom are deemed to be Net Proceeds and are applied in accordance with Section 4.1qb) 
hereof or TCEH or such Restricted Subsidiary delivers to the Trustee a Restoration Certificate with respect to plans to invest (and reinvests within 
450 days from the date of receipt of the Net Proceeds); 

(r) the execution of (or amendment to), scttlement of or unwinding of any Hedging Obligation in the ordinary course of business; 
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(s) any disposition of mineral rights (other than coal and lignite mineral rights), provided the net proceeds therefrom are deemed to be Net 

(t) any sale, transfer or other disposal of any real property that is (i) primarily used or intended to be used for mining which has either been 

Proceeds and are applied in accordance with Section 4.1qb) hereof; 

reclaimed, or has not been used for mining in a manner which requires reclamation. and in either case has been determined by TCEH not to be 
necessary for use for mining, (ii) used as buffer land, but no longer serves such purpose or its use is restricted such that it will continue to be buffer 
land, or (iii) was acquired in connection with power generation facilities, but has been determined by TCEH to no longer be commercially suitable 
for such purpose; 

(u) [Intentionally Omitted]; 

(v) dispositions of power, capacity, heat rate, renewable energy credits. waste by-products, energy. electricity, coal and lignite, oil and other 
petroleum based liquids, emissions and other environmental credits. ancillary services, fuel (including all forms of nuclear fuel and natural gas) and 
other related assets or products of services, including assets related to trading activities or the sale of inventory or contracts related to any of the 
foregoing, in each case in the ordinary course of business; 

(w) [Intentionally Omitted]; 

(x) any disposition of assets in connection with salvage activities, provided the net proceeds therefrom are deemed to be Net Proceeds and are 

(y) any sale, transfer or other disposition of any assets required by any Government Authority, provided the net proceeds therefrom are deemed 

applied in accordance with Section 4.10(b) hereof; and 

to be Net Proceeds and are applied in accordance with Section 4.1qb) hereof. 

“Bankruntcv Code” means Title 1 1  of the United States Code, as amended. 

“BankruDtcv Law” means the Bankruptcy Code and any similar federal, state or foreign law for the relief of debtors. 

“Board of Directors” means: 

( I )  with respect to a corporation, the board of directors of the corporation or any committee thereof duly authorized to act on behalf of such board; 

(2) with respect to a partnership, the Board of Directors of the general partner of the partnership; 

(3) with respect to a limited liability company. the managing member or members or any controlling committee of managing members thereof; and 

(4) with respect to any other Person, the board or committee of such Person serving a similar function. 

“broker-dealer” has the meaning set forth in the Registration Rights Agreement. 
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‘‘m means each day which is not a Legal Holiday. 

“CaDital Stock” means: 

(1) in the case of a corporation, corporate stock; 

(2) in the case of an association or business entity, any and all shares, interests, participations, rights or other equivalents (however designated) of 

(3) in the case of a partnership or limited liability company, partnership or membership interests (whether general or limited); and 

(4) any other interest or participation that confers on a Person the right to receive a share of the profits and losses of, or distributions of assets of, the 

corporate stock; 

issuing Person. 

“CaDitalized Lease Obligation” means, at the time any determination thereofis to be made, the amount of the liability in respect of a capital lease that 
would at such time be required to be capitalized and reflected as a liability on a balance sheet (excluding the footnotes thereto) in accordance with GAAP; 

provided that any obligations existing on the Closing Date (i) that were not included on the balance sheet of TCEH as capital lease obligations and (ii) that are 
subsequently recharacterized as capital lease obligations due to a change in accounting treatment shall for all purposes not be treated as Capitalized Lease 
Obligations. 

and its Restricted Subsidiaries during such period in respect of purchased software or internally developed software and software enhancements that, in 
conformity with GAAP, are or are required to be reflected as capitalized costs on the consolidated balance sheet of a Person and its Restricted Subsidiaries. 

“Canitahzed Software ExDenditures” means, for any period, the aggregate of all expenditures (whether paid in cash or accrued as liabilities) by a Person 

‘‘W means: 

( 1 )  United States dollars; 

(2) euros or any national currency of any participating member state of the EMU or such local currencies held by TCEH and its Restricted 
Subsidiaries from time to time in the ordinary course of business; 

(3) securities issued or directly and fully and unconditionally guaranteed or insured by the U S .  government (or any agency or insmimentality 
thereof the securities of which are unconditionally guaranteed as a full faith and credit obligation of the U.S. government) with maturities, unless such 
securities are deposited to defease Indebtedness, of 24 months or less from the date of acquisition; 

(4) certificates of deposit. time deposits and eurodollar time deposits with maturities of one year or less from the date of acquisition, bankers’ 
acceptances with maturities not exceeding one year and overnight bank deposits, in each case with any commercial bank having capital and SUrplUS Of not 
less than $500.0 million in the case of U.S. banks and $100.0 million (or the U.S. dollar equivalent as of the date of determination) in the case of non-U.S. 
banks; 
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(5) repurchase obligations for underlying securities of the types described in clauses (3) and (4) entered into with any financial institution meeting 

(6) commercial paper rated at least P-l by Moody’s or at least A-1 by S&P and in each case maturing within 24 months after the date ofcreation 

(7) marketable short-term money market and similar securities having a rating of at least P-2 or A-2 from either Moody’s or S&P, respectively (or, if 

the qualifications specified in clause (4) above; 

thereof; 

at any time neither Moody’s nor S&P shall be rating such obligations, an equivalent rating from another Rating Agency) and in each case maturing within 
24 months after the date of creation thereof; 

(8 )  investment funds investing 95% of their assets in securities of the types described in clauses (1) through (7) above; 

(9) readily marketable direct obligations issued by any state, commonwealth or territory of the United States or any political subdivision or taxing 
authority thereof having an Investment Grade Rating from either Moody’s or S&P with maturities of 24 months or less from the date of acquisition; 

(IO) Indebtedness or Preferred Stock issued by Persons with a rating of A or higher from S&P or A2 or higher from Moody’s with maturities of 
24 months or less from the date of acquisition; and 

(1 1) Investments with average maturities of 24 months or less from the date of acquisition in money market funds rated AAA- (or the equivalent 
thereof) or better by S&P or Aaa3 (or the equivalent thereof) or better by Moody’s. 

(12) Notwithstanding the foregoing, Cash Equivalents shall include amounts denominated in currencies other than those set forth in clauses ( I )  and 
(2) above; provided that such amounts are converted into any currency listed in clauses (1) and (2) as promptly as practicable and in any event within ten 
Business Days following the receipt of such amounts. 

“Casualtv Event” means any taking under power of eminent domain or similar proceeding and any insured loss; provided that any such taking or similar 
proceeding or insured loss that results in Net Proceeds of less than $75.0 million shall not be deemed a Casualty Event. 

“Change of Control” means the occurrence of any of the following: 

Subsidiaries, taken as a whole, to any Person other than a Permitted Holder; 
( I )  the sale, lease or transfer, in one or a series of related transactions. of all or substantially all of the assets of the Parent Guarantor or TCEH and its 

(2) TCEH becomes aware (by way of a report or any other filing pursuant to Section 13(d) of the Exchange Act, proxy, vote, written notice or 
otherwise) of the acquisition by any Person or group (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act or any successor 
provision), including any group acting for the purpose of acquiring, holding or disposing of securities (within the meaning of  Rule 13d-5@)(1) under the 
Exchange Act or any successor provision). othcr than the Permitted Holders, in a single transaction or in a related series of transactions, by way of mergcr, 
consolidation or other business combination or purchase of beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act, or any 
successor provision) of SO% or more of the total voting power of the Voting Stock of TCEH or any of its direct or indirect parent companies; or 
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(3) at any time, EFH Corp. shall cease to own directly or indirectly beneficially and of record at least a majority of the total voting power of the 
voting stock ofTCEH. 

“Clearstream” means Clearstream Banking, Socit Anonyme, and its successors. 

“Closing Date” means October IO, 2007. 

“&&“ means the lntemal Revenue Code of 1986, as amended, or any successor thereto. 

“Collateral Posting Facility” means any senior cash posting credit facility, the size of which is capped by the mark-to-market loss, inclusive of any unpaid 
settlement amounts, of TCEH and its subsidiaries on a hypothetical portfolio of commodity swaps, forwards and futures transactions that correspond to or 
replicate all or a portion of actual transactions by TCEH and its subsidiaries that are outstanding on, or entered into from time lo time on or after, the Closing 
Date 

“Consolidated Deoreciation and Amortization ExDense” means with respect to any Person for any period, the total amount of depreciation and 
amortization expense, including the amortization of deferred financing fees, nuclear fuel costs, depletion of coal or lignite reserves, debt issuance costs. 
commissions, fees and expenses and Capitalized Software Expenditures, of such Person and its Restricted Subsidiaries for such period on a consolidated basis 
and otherwise determined in accordance with GAAP. 

“Consolidated Interest Exoense” means, with respect to any Person for any period, without duplication, the sum of: 
(1) consolidated interest expense of such Person and its Restricted Subsidiaries for such period, to the extent such expense was deducted (and not 

added back) in computing Consolidated Net Income (including (a) amortization of original issue discount resulting from the issuance of Indebtedness at 
less than par, (b) all commissions, discounts and other fees and charges owed with respect to letters of credit, bankers’ acceptances or any Collateral 
Posting Facility or similar facilities, (c) noncash interest payments (but excluding any non-cash interest expense attributable to the movement in the mark 
to market valuation of Hedging Obligations or other derivative instruments pursuant to GAAP), (d) the interest component of Capitalized Lease 
Obligations, and (e) net payments, if any, pursuant to interest rate Hedging Obligations with respect to Indebtedness, and excluding, (u) accretion of asset 
retirement obligations and accretion or accrual of discounted liabilities not constituting Indebtedness, (v) any expense resulting from the discounting of the 
Existing Notes or other lndebtedness in connection with the application of purchase accounting, (w) any Additional lnterest and any comparable 
“additional interest” with respect to other securities, (x) amortization of reacquired Indebtedness, deferred financing fees, debt issuance costs, 
commissions, fees and expenses, (y) any expensing of bridge, commitment and other financing fees and (z) commissions, discounts, yield and other fees 
and charges (including any interest expense) related to any Receivables Facility); 

(2) consolidated capitalized interest of such Person and its Restricted Subsidiaries for such period, whethcr paid or accrued; b 
(3) interest income of such Person and its Restricted Subsidiaries for such period 

7 

Source: Energy Future Holdin. 8-K, October 31, 2007 



For purposes of this definition, interest on a Capitalized Lease Obligation shall be deemed to accrue at an interest rate reasonably determined by such 
Person to be the rate of interest implicit in such Capitalized Lease Obligation in accordance with GAAP. 

“Consolidated Net Income” means, with respect to any Person for any period, the aggregate of the Net lncome of such Person for such period, on a 
consolidated basis, and otherwise determined in accordance with GAAP; provided. however. that, without duplication, 

(1) any after-tax effect of extraordinary. non-recumng or unusual gains or losses (less all fees and expenses relating thereto) or expenses (including 
Transaction fees and expenses to the extent incurred on or prior to December 31,2008), severance, relocation costs, consolidation and closing costs, 
integration and facilities opening costs, business optimization costs, transition costs, restructuring costs, signing, retention or completion bonuses, and 
curtailments or modifications to pension and post-retirement employee benefit plans shall be excluded; 

(2) the cumulative effect of a change in accounting principles during such period shall be excluded; 

(3) any after-tax effect of income (loss) from disposed, abandoned or discontinued operations and any net after-tax gains or losses on disposal of 
disposed, abandoned, transferred, closed or discontinued operations shall be excluded; 

(4) any after-tax effect of gains or losses (less all fees and expenses relating thereto) attributable to asset dispositions or abandonments other than in 
the ordinary course of business, as determined in good faith by TCEH, shall be excluded; 

(5 )  the Net Income for such period of any Person that (a) is not a Subsidiary, (b) is an Unrestricted Subsidiary or (c) is accounted for by the equity 
method of accounting, shall be excluded; provided that Consolidated Net lncome of TCEH shall be increased by the amount of dividends or distributions or 
other payments that are actually paid in cash (or to the extent converted into cash) to the referent Person or a Restricted Subsidiary thereof in respect of 
such period; 

(6) solely for the purpose of determining the amount available for Restricted Payments under Section 4.07(a)(3)(a) hereof, the Net Income for such 
period of any Restricted Subsidiary (other than any Guarantor) shall be excluded to the extent that the declaration or payment of dividends or similar 
distributions by that Restricted Subsidiary of its Net lncome is not at the date of determination wholly permitted without any prior governmental approval 
(which has not been obtained) or, directly or indirectly, by the operation of the terms of its charter or any agreement, instrument, judgment, decree, order, 
statute, rule, or governmental regulation applicable to that Restricted Subsidiary or its stockholders. unless such restriction with respect to the payment of 
dividends or similar distributions has been legally waived; provided that Consolidated Net Income of TCEH will be increased by the amount of dividends 
or other distributions or other payrncnts actually paid in cash (or to the extent converted into cash) or Cash Equivalents to TCEH or a Restricted Subsidiary 
thereof in respect of such period, to the extent not already included therein; 

(7) effects of all adjustments (including the effects of such adjustments pushed down to TCEH and its Restricted Subsidiaries) in such Person’s 
consolidated financial statements pursuant to GAAP resulting from the application of purchase accounting in relation to the Transactions or any 
consummated acquisition or the amortization or write-off of any amounts thercof. net of taxes, shall be excluded; 
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(8) any net after-tax effect of income (loss) attributable to the early extinguishment of Indebtedness (other than Hedging Obligations) shall be 

(9) any impairment charge or asset write-off, including. without limitation, impairment charges or asset write-offs related to intangible assets, 

excluded; 

long-lived assets or investments in debt and equity securities, in each case, pursuant to GAAP and the amortization of intangibles arising pursuant to 
GAAP shall be excluded; 

and any cash charges associated with the rollover, acceleration or payout of Equity Interests by management ofTCEH or any of its direct or indirect parent 
companies in connection with the Transactions, shall be excluded; 

( I  1) any fees and expenses incurred during such period, or any amortization thereof for such period, in connection with any acquisition, Investment, 
Asset Sale, issuance or repayment of Indebtedness, issuance of Equity Interests. refinancing transaction or amendment or modification of any debt 
instrument (in each case, including any such transaction consummatcd prior to the Closing Date and any such transaction undertaken but not completed) 
and any charges or non-recurring merger costs incurred during such period as a result of any such transaction shall be excluded; 

result of the Transactions in accordance with GAAP, or changes as a result of adoption or modification of accounting policies, shall be excluded; 

that such amount will in fact be reimbursed by the insurer and only to the extent that such amount is (a) not denied by the applicable carrier in writing 
within 180 days and (b) in fact reimbursed within 365 days of the date of such evidence (with a deduction for any amount so added back to the extent not 
so reimbursed within 365 days), expenses with respect to liability or casualty events or business interruption shall be excluded; 

(10) any non-cash compensation expense recorded from grants of stock appreciation or similar rights, stock options, restricted stock or other rights, 

(12) accruals and reserves that are established or adjusted within twelve months aAer the Closing Date that are so required to be established as a 

(13) to the extent covered by insurance and actually reimbursed, or, so long as TCEH has made a determination that there exists reasonable evidence 

(14) any net after-tax effect of unrealized income (loss) attributable to Hedging Obligations or other derivative instruments shall be excluded; and 

(15) any benefit from any fair market value of any contract as recorded on the balance sheet at the time of the Transactions shall be excluded. 

Notwithstanding the foregoing, for the purpose of Section 4.07 hcreof only (other than clause (a)(3)(d) thereof). there shall be excluded from Consolidated 
Net lncome any income arising from any sale or other disposition of Restricted Investments made by TCEH and its Restricted Subsidiaries, any repurchases and 
redemptions of Restricted Investments from TCEH and its Restricted Subsidiaries, any repayments of loans and advances which constitute Restricted 
Investments by TCEH or any of its Restricted Subsidiaries, any sale of the stock of an Unrestricted Subsidiary or any distribution or dividend from an 
Unrestricted Subsidiary, in each case only to the extent such amounts increase the amount of Restricted Payments permitted under Section 4.07(a)(3)(d) hereof. 
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‘Consolidated Secured Debt Ratio” means, as of any date of determination, the ratio of (x) Consolidated Secured Indebtedness computed as of the end of 
the most recent fiscal quarter for which internal financial statements are available immediately preceding the date on which such event for which such calculation 
is being made shall occur to (y) the aggregate amount of EBITDA of TCEH for the period of the most recently ended four full consecutive fiscal quarters for 
which internal financial statements are available immediately preceding the date on which such event for which such calculation is being made shall occur, in 
each case with such proforma adjustments to Consolidated Secured Indebtedness and EBITDA as are appropriate and consistent with the proforma adjustment 
provisions set forth in the definition of “Fixed Charge Coverage Ratio.” 

“Consolidated Secured Indebtedness” means Consolidated Total Indebtedness secured by a Lien on any assets of TCEH or any of its Restricted 
Subsidiaries. 

“Consolidated Total Indebtedness” means, as at any date of determination, an amount equal to ( 1 )  the aggregate amount of all outstanding Indebtedness of 
TCEH and its Restricted Subsidiaries on a consolidated basis consisting of Indebtedness for borrowed money, debt obligations evidenced by promissory notes 
and similar instruments, letters of credit (only to the extent of any unreimbursed drawings thereunder) and Obligations in respect of Capitalized Lease 
Obligations, plus (2) the aggregate amount of all outstanding Disqualified Stock ofTCEH and all Disqualified Stock and Preferred Stock of its Restricted 
Subsidiaries on a consolidated basis, with the amount of such Disqualified Stock and Preferred Stock equal to the greater of their respective voluntary or 
involuntary liquidation preferences and maximum fixed repurchase prices, in each case determined on a consolidated basis in accordance with GAAP, less 
(3) the aggregate amount of all Unrestricted Cash and less (4) all Deposit L/C Loans and Incremental Deposit L/C Loans outstanding on such date of 
determination. For purposes hereof, the “maximum fixed reourchase Drice” of any Disqualified Stock or Preferred Stock that does not have a fixed repurchase 
price shall be calculated in accordance with the terms of such Disqualified Stock or Preferred Stock as if such Disqualified Stock or Preferred Stock were 
purchased on any date on which Consolidated Total Indebtedness shall be required to be determined, and if such price is based upon, or measured by, the fair 
market value of such Disqualified Stock or Preferred Stock, such fair market value shall be determined reasonably and in good faith by TCEH. 

“Contineent Oblieations” means, with respect to any Person, any obligation of such Person guaranteeing any leases, dividends or other obligations that do 
not constitute Indebtedness (“Erimarv oblieations”) of any other Person (the “primarv oblieor”) in any manner, whether directly or indirectly, including, without 
limitation, any obligation of such Person, whether or not contingent, 

(1)  to purchase any such primary obligation or any property constituting direct or indirect security therefor, 
(2) to advance or supply funds 

(a) for the purchase or payment of any such primary obligation. or 

(b) to maintain working capital or equity capital of the primary obligor or otherwise to maintain the net worth or solvency of the primary 
obligor, or 

(3) to purchase property, securities or services primarily for the purpose of assuring the owner of any such primary obligation of the ability of the 
primary obligor to make payment of such primary obligation against loss in respect thereof. 

10 

Source: Energy Future Holdin, 8-K, October 31, 2007 



‘‘G- shall be at the address of the Trustee specified in Section 12.02 hereof or such other address as to which the 
Trustee may give notice to the Holders and the Issuer. 

“Covered Commodity” means any energy, electricity, generation capacity, power, heat rate, congestion, natural gas, nuclear fuel (including enrichment 
and conversion), diesel fuel, fuel oil, other petroleum-based liquids. coal, lignite, weather, emissions and other environmental credits, waste by-products, 
renewable energy credit, or any other energy related commodity or service (including ancillary services and related risks (such as location basis)). 

“Credit Facilities” means, with respect to TCEH or any of its Restricted Subsidiaries. one or more debt facilities, including the TCEH Senior Secured 
Facilities or other financing arrangements (including, without limitation, commercial paper facilities or indentures) providing for revolving credit loans, term 
loans, letters of credit or other long-term indebtedness, including any notes, mortgages, guarantees, collateral documents, instruments and agreements executed in 
connection therewith, and any amendments, supplements, modifications, extensions, renewals, restatements or refundings thereof and any indentures or credit 
facilities or commercial paper facilities that replace, refund or refinance any part of the loans, notes, other credit facilities or commitments thereunder, including 
any such replacement, refunding or refinancing facility or indenture that increases the amount permitted to be borrowed thereunder or alters the maturity thercof 
(provided that such increase in borrowings is permitted under Section 4.09 hereof) or adds Restricted Subsidiaries as additional borrowers or guarantors 
thereunder and whether by the same or any other agent, lender or group of lenders. 

“Custodian” means the Trustee, as custodian with respect to the Notes in global form. or any successor entity thereto. 

“Default” means any event that is, or with the passage of time or the giving of notice or both would be, an Event of Default. 

“Definitive Note” means a certificated Note registered in the name of the Holder thereof and issued in accordance with Section 2.06 hereof, substantially 
in the form of Exhibit A-I  hereto, except that such Note shall not bear the Global Note Legend and shall not have the “Schedule of Exchanges of Interests in the 
Global Note” attached thereto. 

“Deuosit L/C Loan” means Deposit L/C Loans under, and as defined in, the TCEH Senior Secured Facilities. 

“Deuositaw” means. with respect to the Notes issuable or issued in whole or in part in global form. the Person specified in Section 2.03 hereofas the 
Depositary with respect to the Notes, and any and all S U C C ~ S S O ~ S  thereto appointed as depositary hereunder and having become such pursuant to the applicable 
provision of this Indenture. 

“ P n ”  means the fair market value of non-cash consideration received by TCEH or a Restricted Subsidiary in connection 
with an Asset Sale that is so designated as Designated Non-cash Consideration pursuant to an Officer’s Certificate, setting forth the basis of such valuation, 
executed by the principal financial oflicer of TCEH. less the amount of cash or Cash Equivalents received in connection with a subsequent sale of or collection 
on such Designated Non-cash Consideration. 

“Desimated Preferred Stock” means Preferred Stock of TCEH or any parent corporation thereof (in each case other than Disqualified Stock) that is issued 
for cash (other than to a Restricted Subsidiary 
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or an employee stock ownership plan or trust established by TCEH or any of its Subsidiaries) and is so designated as Designated Preferred Stock, pursuant to an 
Officer’s Certificate executed by the principal financial officer of TCEH or the applicable parent corporation thereof, as the case may be, on the issuance date 
thereof, the cash proceeds of which are excluded from the calculation set forth in clause (3) of Section 4.07(a) hereof. 

“Disaualified Stock” means, with respect to any Person, any Capital Stock of such Person which, by its terms. or by the terms of any security into which it 
is convertible or for which it is putable or exchangeable, or upon the happening of any event, matures or is mandatorily redeemable (other than solely as a result 
of a change of control or asset sale) pursuant to a sinking fund obligation or otherwise, or is redeemable at the option of the holder thereof (other than solely as a 
result of a change of control or asset sale), in whole or in part, in each case prior to the date 91 days after the earlier of the maturity date of the Notes or the date 
the Notes are no longer outstanding; provided, however, that if such Capital Stock is issued to any plan for the benefit of employees of TCEH or its Subsidiaries or 
by any such plan to such employees, such Capital Stock shall not constitute Disqualified Stock solely because it may be required to be repurchased by TCEH or 
its Subsidiaries in order to satisfy applicable statutory or regulatory obligations. 

“EBITDA” means, with respect to any Person for any period, the Consolidated Net Income of such Person for such period. 

(1) increased (without duplication) by: 

(a) provision for taxes based on income or profits or capital gains, including, without limitation, foreign, federal, state, franchise, excise, 
value-added and similar taxes and foreign withholding taxes (including penalties and interest related to such taxes or arising from tax examinations) 
of such Person paid or accrued during such period, deducted (and not added back) in computing Consolidated Net Income; & 

(b) Fixed Charges of such Person for such period (including (x) net losses on Hedging Obligations or other derivative instruments entered into 
for the purpose of hedging interest rate risk and (y) costs of surety bonds in connection with financing activities, in each case, to the extent included 
in Fixed Charges), together with items excluded from the definition of“Conso1idated Interest Expense” pursuant to clauses (1 )  (u), (v), (w). (x). 
(y) and ( 2 )  of the definition thereof, and, in each such case. to the extent the same werc deducted (and not added back) in calculating such 
Consolidated Net Income; & 

(c) Consolidated Depreciation and Amortization Expense of such Person for such period to the extent the same was deducted (and not added 
back) in computing Consolidated Net Income; 

(d) any fees, expenses or charges (other than depreciation or amortization expense) related to any Equity Offering, Permitted Investment, 
acquisition, disposition, recapitalization or the incurrence of Indebtedness permitted to be incurred by such Person and its Restricted Subsidiaries, by 
this Indenture (including a refinancing transaction or amendment or other modification of any debt inshument) (whether or not successful), 
including (i) such fees, expenses or charges related to the offering of the Notes. the TCEH Senior Secured Facilities. the TCEH Senior Interim 
Facilities and any Receivables Facility, (ii) any amendment or other modification of the Notes, (iii) any such transaction consummated prior to the 
Closing Date and any such transaction undertaken but not 
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completed, and (iv) any charges or non-recumng merger costs as a result of any such transaction, in each case, deducted (and not added back) in 
computing Consolidated Net Income; olus 

(e) the amount of any restructuring charge or reserve deducted (and not added back) in such period in computing Consolidated Net Income, 
including any costs incurred in connection with acquisitions after the Closing Date, costs related to the closure andor consolidation of facilities; & 

(f) any other non-cash charges, including any write-offs or write-downs, reducing Consolidated Net Income for such period (provided that if 
any such non-cash charges represent an accrual or reserve for potential cash items in any future period, the cash payment in respect thereof in such 
future period shall be subtracted from EBITDA to such extent, and excluding amortization of a prepaid cash item that was paid in a prior period); 
Dlus 

(g) the amount of any minority interest expense consisting of Subsidiary income attributable to minority equity interests of third parties in any 

(h) the amount of management, monitoring, consulting and advisory fees and related indemnities and expenses paid in such period to the 

non-Wholly Owned Subsidiary deducted (and not added back) in such period in calculating Consolidated Net Income; 

Investors to the extent otherwise permitted under Section 4.1 I hereof and deducted (and not added back) in calculating Consolidated Net Income; 
Q!Gi 

(i) the amount of net cost savings projected by TCEH in good faith to be realized as a result of specified actions taken or to be taken prior to or 
during such period (calculated on a proforma basis as though such cost savings had been realized on the first day of such period and added to 
EBITDA until fully realized), net of the amount of actual benefits realized during such period from such actions; provided that (w) such cost savings 
are reasonably identifiable and factually supportable, (x) such actions have been taken or are to be taken within 12 months after the date of 
determination to take such action and some portion of the benefit is expected to be realized within 12 months of taking such action, (y) no Cost 
savings shall be added pursuant to this clause (i) to the extent duplicative of any expenses or charges relating to such cost savings that are included 
in clause (e) above with respect to such period and (z) the aggregate amount of cost savings added pursuant to this clause (i) shall not exceed 
$1 50.0 million for any four consecutive quarter period (which adjustments may be incremental to proforma adjustments made pursuant to the second 
paragraph of the definition of “Fixed Charge Coverage Ratio”); & 

deducted (and not added back) in calculating Consolidated Net Income; & 

other management or employee benefit plan or agreement or any stock subscription or shareholder agreement, to the extent that such cost or 
expenses are funded with cash proceeds contributed to the capital of TCEH or net cash proceeds of an issuance of  Equity Interests (other than 

fi) the amount of loss on sales of receivables and related assets to the Receivables Subsidiary in connection with a Receivables Facility 

(k) any costs or expense incurred by TCEH or a Restricted Subsidiary pursuant to any management equity plan or stock option plan or any 
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Disqualified Stock) of TCEH (or any direct or indirect parent thereof) solely to the extent that such net cash proceeds are excluded from the 
calculation set forth in clause (3) of Section 4.07(a); & 

without duplication, (i) up to $250.0 million per fiscal year of Expenses Relating to a Unit Outage incurred within the first 12 months after any 
planned or unplanned outage of any Unit by reason of any action by any regulatory body or other Government Authority or to comply with any 
applicable law, and (ii) up to $100.0 million per fiscal year of Expenses Relating to a Unit Outage incurred within the first 12 months after any 
planned outage of any Unit for purposes of expanding or upgrading such Unit; a 

(m) cash receipts (or any netting arrangements resulting in increased cash receipts) not added in arriving at EBITDA or Consolidated Net 
Income in any period to the extent the non-cash gains relating to such receipts were deducted in the calculation of EBlTDA pursuant to 
paragraph (2) below for any previous period and not added; and 

(2) decreased by (without duplication) (a) non-cash gains increasing Consolidated Net Income of such Person for such period, excluding any 
non-cash gains to the extent they represent the reversal of an accrual or reserve for a potential cash item that rcduced EBITDA in any prior period, (b) cash 
expenditures (or any netting arrangements resulting in increased cash expenditures) not deducted in arriving at EBITDA or Consolidated Net Income in 
any period to the extent non-cash losses relating to such expenditures were added in the calculation of EBITDA pursuant to paragraph (1) above for any 
previous period and not deducted, and (c) the amount of any minority interest income consisting of Subsidiary losses attributable to minority equity 
interests of third parties in a non-Wholly Owned Subsidiary to the extent such minority interest income is included in Consolidated Net Income. 

“EFH Cop,” means Energy Future Holdings Corp. 

“EFH Corn. Notes” means the $2.000,000,000 aggregate principal amount of 10.875% Senior Notes due 201 7 and $2,500,000,000 aggregate principal 
amount of 11.250%/12.000% Senior Toggle Notes due 201 7, issued by EFH Corp. and any PIK notes issued (or increase in principal amount) as payment Of 
interest thereon. 

(1) Expenses Relating to a Unit Outage; provided that the only Expenses Relating to a Unit Outage that may be included in EBITDA shall be, 

“EFH Senior Interim Facility” means the senior interim loan agxement dated as of the Closing Date by and among EFH Corp., as borrower, the lenders 
party thereto in their capacities as lenders thereunder and Morgan Stanley Senior Funding, Inc.. as Administrative Agent. including any guarantee instruments 
and agreements executed in connection therewith and any amendments, supplements, modifications or restatements thereof. 

“EMU” means the economic and monetary union as contemplated in the Treaty on European Union. 

“Enerw Future Comuetitive Holdines” means Energy Future Competitive Holdings Company. 

“Enerw Future Intermediate Holdine Company” means Energy Future Intermediate Holding Company LLC. 
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“Environmental CauEx Debt” means Indebtedness of TCEH or any of its Restricted Subsidiaries incurred for the purpose of financing Environmental 
Capital Expenditures. 

“Environmental Cauital Exwnditures” means capital expenditures deemed necessary by TCEH or its Restricted Subsidiaries to comply with, or in 
anticipation of having to comply with, Environmental Law or otherwise undertaken voluntarily by TCEH or any of its Restricted Subsidiaries in connection with 
environmental matters. 

“Environmental Law” means any applicable Federal, state, foreign or local statute, law, rule, regulation, ordinance, code and rule of common law now or 
hereafter in effect and in each case as amended, and any applicable judicial or administrative interpretation thereof, including any applicable judicial or 
administrative order, consent decree or judgment. relating to the environment, human health or safety or Hazardous Materials. 

“Eauitv Interests” means Capital Stock and all warrants, options or other rights to acquire Capital Stock, but excluding any debt security that is convertible 
into, or exchangeable for, Capital Stock. 

“ . Eauihr OfferinP” means any public or private sale of common stock or Preferred Stock of TCEH or any of its direct or indirect parent companies 
(excluding Disqualified Stock), other than: 

( I )  public offerings with respect to TCEH’s or any direct or indirect parent company’s common stock registered on Form S-8; 
(2) issuances to any Subsidiary of TCEH; and 

(3) any such public or private sale that constitutes an Excluded Contribution. 

“ERCOT” means the Electric Reliability Council of Texas. 

‘‘w” means the single currency of participating member states of the EMU. 

“Euroclear” means Euroclear Bank, S.A.N.V., as operator of the Euroclear system. 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC promulgated thereunder. 

“Exchange Notes” means any notes issued in exchange for the Notes pursuant to the Registration Rights Agreement or similar agreement. 

“Exchange Offer” has the meaning set forth in any Registration Rights Agreement. 

“Exchange Registration Statement” has the meaning set forth in the Rcgistration Rights Agreement. 

“Excluded Contribution” means net cash proceeds, marketable securities or Qualified Proceeds reccived by TCEH after the Closing Date from 

( I )  contributions to its common equity capital, and 

(2) the sale (other than to a Subsidiary of TCEH or to any management equity plan or stock option plan or any other management or employcc 
benefit plan or agreement of the Issuer or TCEH) of Capital Stock (other than Disqualified Stock and Designated Preferred Stock) of TCEH. 
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in each case designated as Excluded Contributions pursuant to an Officer’s Certificate executed by the principal financial officer of TCEH on the date such 
capital contributions are made or the date such Equity Interests are sold, as the case may be, which are excluded from the calculation set forth in 
Section 4.07(a)(3) hereof. 

“Existine Notes” means 

Parent Guarantor’s Floating Rate Junior Subordinated Debentures, Series D due 2037; 

Parent Guarantor’s 8.175% Fixed Junior Subordinated Debentures, Series E due 2037; 

TCEH’s 6.125% Senior Notes due 2008; 

TCEH’s 7.000’?’0 Senior Notes due 201 3; 

- Parent Guarantor’s 7.460% Fixed Secured Bonds with amortizing payments to 2015; 

Parent Guarantor’s 7.480% Fixed Secured Bonds; 

Parent Guarantor’s 9.580% Fixed Notes due in semi-annual installments to 2019; 

Parent Guarantor’s 8.254% Fixed Notes due in quarterly installments to 2021 

Pollution Control Revenue Bonds---Brazos River Authority: 

5.400% Fixed Series 1994A due May I ,  2029; 

7.700% Fixed Series 1999A due April 1.2033; 

6.750% Fixed Series 1999B due September I ,  2034 

7.700% Fixed Series 3999C due March 1,2032; 

Floating Rate Series 2001A due October I ,  2030; 

* 5.750% Fixed Series 2001C due May 1,2036; 

Floating Rate Series 2001D due May I ,  2033; 

Floating Rate Taxable Series 2001 I due December 1,2036; 

Floating Rate Scrics 2002A due May 1,2037 : 

- 6.750% Fixed Series 2003A due April 1,2038 

6.300% Fixed Scries 2003B due July 1,2032; 

- 6.750% Fixed Serics 2003C due Octobcr 1,2038: 

5.400% Fixed Series 2003D duc October 1,2029. rcmarketing datc Octobcr 1.2014; 

* 5.000% Fixcd Scrics 2006 due March 1.2041: 

Pollution Conirol Rcvcnuc Bonds-Sabinc River Authority ofTcxas: 

6.450% Fixcd Serics 2000A duc June 1.202 1 : 

5 500% Fixcd Scrics 2001 A duc May 1.2022. rcmarkcting datc Noccmbcr 

5 750% Fixed Scrics 20018 due May 1.2030. rcmarkcting datc No\cmbcr * 

Source: Energy Future Holdin, 8-K, October 31, 2007 
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5.200% Fixed Series 2001C due May I ,  2028; 

5.800% Fixed Series 2003A due July 1,2022; 

6.150% Fixed Series 2003B due August 1,2022; 

Pollution Control Revenue Bonds-Trinity River Authority of Texas: 

6.250% Fixed Series 2000A due May 1,2028; 
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in each case to the extent outstanding on the Closing Date. 

“Existine Notes Indentures” means each of the indentures or other documents containing the terms of the Existing Notes. 

“Existine Parent Guarantor Notes” means 

Parent Guarantor’s Floating Rate Junior Subordinated Debentures, Series D due 2037; 

Parent Guarantor’s 8.175% Fixed Junior Subordinated Debentures, Series E due 2037; 

Parent Guarantor’s 7.460% Fixed Secured Bonds with amortizing payments to 201 5; 

Parent Guarantor’s 7.480% Fixed Secured Bonds; 

Parent Guarantor’s 9.580% Fixed Notes due in semi-annual installments to 2019: 

in each case to the extent outstanding on the Closing Date. 

“Existine EFH Corn. Notes” means 

Parent Guarantor’s 8.254% Fixed Notes due in quarterly installments to 2021; 

EFH Corp. 5.550% Fixed Senior Notes Series P due 2014; 

EFH Corp. 6.500% Fixed Senior Notes Series Q due 2024; 

EFH Corp. 6.550% Fixed Senior Notes Series R due 2034; 

EFH Corp. Floating Convertible Senior Notes due 2033; 

EFH Corp. 6.375% Series C Senior Notes due 2008; 

EFH Corp. 4.800% Series 0 Senior Notes due 2009; 

in each case to the extent outstanding on the Closing Date. 

“ExDenses Relatine to a Unit Outage” means any expenses or othcr charges as a result of any outage or shut-down of any Unit, including any expcnses or 
charges relating to (a) restarting any such Unit so that it may be placed back in service after such outage or shut-down, (b) purchases of power, natural gas or heat 
rate to meet commitments to scll. or offset a short position in, power, natural gas or heat rate that would otherwise have been met or offset from production 
generated by such Unit during the period of such outage or shutdown, net of the expenses not in fact incurred (including fuel and other operating expenses) that 
would have been incurrcd abscnt such outagc or shut down and (c) starting up. opcrating. maintaining and shutting down any other Unit that would not otherwise 
have becn opcrating abscnt such outage or shut-down. including thc fuel and othcr operating cxpenscs to the extent in excess of the expenses not in fact incurred 
(including fuel and othcr opcrating costs) that would havc becn incurred absent such outage or shut down. incurrcd to start-up, operate, maintain and shut-down 
such Unit and that arc required during the pcriod of time that the shut-down or outaged Unit is out of service in order to meet the commitments of such 
shut-down or outaged Unit to scll, or offset a short position in, power, natural gas or hcat ratc. 

“Fixed Charge Coverage Ratio“ means, with respect to any Person for any period. the ratio of EBlTDA of such Person for such period to the Fixed 
Charges of such Person for such period. In the event that TCEH or any Restrictcd Subsidiary incurs, assumes, guarantees, redeems, retires or extinguishes any 
lndcbtedness (other than lndcbtedncss incurred undcr any revolving credit facility unlcss such Indebtcdness has been pcrmanently repaid and has not been 
rcplaccd) or issues or redeems Disqualificd Stock or Prcfcrred Stock subscqucnt to the comnmlcemcnt of the period for which the Fixed Charge Coverage Ratio 
is being calculated but prior to or simultancously with the event for which the calculation of thc Fixed Charge Coverage Ratio is made (the “Fixed Charee 
Covcraec Ratio Calculation Datc”). then thc Fixcd Charge Covcragc Ratio shall be calculatcd giving proforma cffcct to such 
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incurrence, assumption, guarantee, redemption, retirement or extinguishment of Indebtedness, or such issuance or redemption of Disqualified Stock or Preferrcd 
Stock, as if the same had occurred at the beginning of the applicable four-quarter period. 

For purposes of making the computation referred to above. lnvestments, acquisitions, dispositions, mergers, consolidations and disposed operations (as 
determined in accordance with GAAP) that have been made by TCEH or any of its Restricted Subsidiaries during the fourquarter reference period or subsequent 
to such reference period and on or prior to or simultaneously with the Fixed Charge Coverage Ratio Calculation Date shall be calculated on a proforma basis 
assuming that all such Investments, acquisitions, dispositions, mergers, consolidations and disposed operations (and the change in any associated fixed charge 
obligations and the change in EBITDA resulting therefrom) had occurred on the first day of the fourquarter reference period. If, since the beginning of such 
period, any Person that subsequently became a Restricted Subsidiary or was merged with or into TCEH or any of its Restricted Subsidiaries since the beginning 
of such period shall have made any Investment, acquisition. disposition, merger, consolidation or disposed operation that would have required adjustment 
pursuant to this definition, then the Fixed Charge Coverage Ratio shall be calculated giving proforma effect thereto for such period as if such Investment, 
acquisition, disposition, merger, consolidation or disposed operation had occurred at the beginning of the applicable four-quarter period. 

For purposes of this definition, whenever proforma effect is to be given to a transaction, the proforma calculations shall be made in good faith by a 
responsible financial or accounting officcr of TCEH. If any Indebtedness bears a floating rate of interest and is being given proforma effect, the interest on such 
Indebtedness shall be calculated as if the rate in effect on the Fixed Charge Coverage Ratio Calculation Date had been the applicable rate for the entire period 
(taking into account any Hedging Obligations applicable to such Indebtedness). Interest on a Capitalized Lease Obligation shall be deemed to accrue at an 
interest rate reasonably determined by a responsible financial or accounting officer of TCEH to be the rate of interest implicit in such Capitalized Lease 
Obligation in accordance with GAAP. For purposes of making the computation referred to above, interest on any Indebtedness under a revolving credit facility 
computed on a proforma basis shall be computed based upon the average daily balance of such Indebtedness during the applicable period except as set forth in the 
first paragraph of this definition. Interest on Indebtedness that may optionally be determined at an interest rate based upon a factor of a prime or similar rate, a 
eurocurrency interbank offered rate or other rate shall be deemed to have been based upon the rate actually chosen, or, if none, then based upon such optional rate 
chosen as TCEH may designate. 

“Fixed Charpes” means, with respect to any Person for any period, the sum of: 
(1) Consolidated Interest Expense of such Person for such period: 
(2) all cash dividends or other distributions paid (excluding items eliminated in consolidation) on any series of Preferred Stock during such period; 

(3) all cash dividends or other distributions paid (excluding items eliminated in consolidation) on any series of Disqualified Stock during such 

and 

period. 

“Foreien Subsidiary” means, with respect to any Person, any Restricted Subsidiary of such Person that is not organized or existing under the laws of the 
United States, any state or territory thereof or the District of Columbia and any Restricted Subsidiary of such Foreign Subsidiary. 

‘‘W means generally accepted accounting principles in the United States which are in effect on the Closing Date. 
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‘Global Note Leeend” means the legend set forth in Section 2.06(g)(ii) hereof, which is required to be placed on all Global Notes issued under this 
Indenture. 

“Global Notes” means, individually and collectively, each of the Restricted Global Notes and the Unrestricted Global Notes deposited with or on behalf of 
and registered in the name of the Depositary or its nominee, substantially in the form of Exhibit A-1 hereto, and that bears the Global Note Legend and that has 
the “Schedule of Exchanges of Interests in the Global Note” attached thereto, issued in accordance with Section 2.01,2.06(a), 2.06@)(iii), 2.06@)(iv), 2.06(d)(ii), 
2.06(d)(iii) or 2.06(1) hereof. 

“Government Authority” means any nation or government. any state, province. temtory or other political subdivision thereof, and any entity exercising 
executive, legislative, judicial, regulatory or administrative functions of or pertaining to government, including without limitation ERCOT. 

“Government Securities” means securities that are: 

(1) direct obligations of the United States of America for the timely payment of which its full faith and credit is pledged; or 
(2) obligations of a Person controlled or supervised by and acting as an agency or instrumentality of the United States ofAmerica the timely 

payment of which is unconditionally guaranteed as a full faith and credit obligation by the United States of America, 

which, in either case, are not callable or redeemable at the option of the issuers thereof, and shall also include a depository receipt issued by a bank (as defined in 
Section 3(a)(2) of the Securities Act), as custodian with respect to any such Government Securities or a specific payment of principal of or interest on any such 
Government Securities held by such custodian for the account of the holder of such depository receipt; provided that (except as  required by law) such custodian is 
not authorized to make any deduction from the amount payable to the holder of such depository receipt from any amount received by the custodian in respect of 
the Government Securities or the specific payment of principal of or interest on the Government Securities evidenced by such depository receipt. 

“guarantee” means a guarantee (other than by endorsement of negotiable instruments for collection in the ordinary course of business), direct or indirect, in 
any manner (including letters of credit and reimbursement agreements in respect thereof), of all or any part of any Indebtedness or other obligations. 

“Guarantee” means the guarantee by any Guarantor of the Issuer’s Obligations under this Indenture and the Notes. 

“Guarantor” means thc Parent Guarantor and each Restricted Subsidiary that Guarantees the Notes in accordance with the terms of this Indenture. 

“Hazardous Materials” means (a) any petroleum or petroleum products, radioactive materials, friable asbestos, urea formaldehyde foam insulation, 
transformers or other equipment that contain dielectric fluid containing regulated levels of polychlorinated biphenyls and radon gas; @) any chemicals, materials 
or substances defined as or included in the definition of “hazardous substances,” “toxic substances.” “toxic pollutants,” “contaminants,” or ‘pollutants” or words 
of similar import, under any applicable Environmenlal Law: and (c) any other chemical, material or substance, which is prohibited, limited or regulated by any 
Environmental Law. 

19 

Source: Energy Future Holdin, 8-K, October 31, 2007 



“Hedging Obligations” means with respect to any Person, the obligations of such Person under (a) any and all rate swap transactions. basis swaps, credit 
derivative transactions, forward rate transactions, commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, 
bond or bond price or bond index swaps or options or forward bond or forward bond price or forward bond index transactions, interest rate options, forward 
foreign exchange transactions, cap transactions, floor transactions. collar transactions, currency swap transactions, cross-currency rate swap transactions, 
currency options, spot contracts, or any other similar transactions or any combination of any of the foregoing (including any options to enter into any of the 
foregoing), whether or not any such transaction is governed by or subject to any master agreement, (b) any and all transactions of any kind. and the related 
confirmations, which are subject to the terms and conditions of, or governed by, any form of master agreement published by the International Swaps and 
Derivatives Association, Inc., any International Foreign Exchange Master Agreement or any other master agreement (any such master agreement, together with 
any related schedules, a “Master Aereement”), including any such obligations or liabilities under any Master Agreement and (c) physical or financial 
commodity contracts or agreements, power purchase or sale agreements, fuel purchase or sale agreements, environmental credit purchase or sale agreements, 
power transmission agreements. commodity transportation agreements, fuel storage agreements, netting agreements (including Netting Agreements), capacity 
agreement and commercial or trading agreements, each with respect to the purchase, sale, exchange of (or the option to purchase, sell or exchange), transmission, 
transportation, storage, distribution, processing, sale, lease or hedge of, any Covered Commodity, price or price indices for any such Covercd Commodity or 
services or any other similar derivative agreements. and any other similar agreements. 

‘‘M means the Person in whose name a Note is registered on the registrar’s books. 

“Incremental Deuosit L/C Loans” means Incremental Deposit L/C Loans under, and as defined in, the TCEH Senior Secured Facilities. 

“Indebtedness” means, with respect to any Person, without duplication: 

( I )  any indebtedness (including principal and premium) of such Person, whether or not contingent: 

(a) in respect of borrowed money; 

(b) evidenced by bonds, notes. debentures or similar instruments or letters of credit or bankers’ acceptances (or, without duplication, 
reimbursement agreements in respect thereof); 

(c) representing the balance deferred and unpaid of the purchase price of any properly (including Capitalized Lease Obligations), except 
(i) any such balance that constitutes a trade payable or similar obligation to a trade creditor, in each case accrued in the ordinary course ofbusiness 
and (ii) any earn-out obligations until such obligation becomes a liability on the balance sheet of such Person in accordance with GAAP; or 

(d) representing any Hedging Obligations; 

if and to the extent that any of the foregoing Indebtedness (other than letters of credit and Hedging Obligations) would appear as a liability upon a balance 
sheet (excluding the foomotes thereto) of such Person prepared in accordance with GAAP; 
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(2) to the extent not otherwise included, any obligation by such Person to be liable for, or to pay, as obligor, guarantor or otherwise on, the 
obligations of the type referred to in clause ( I )  of a third Person (whether or not such items would appear upon the balance sheet of the such obligor or 
guarantor), other than by endorsement of negotiable instruments for collection in the ordinary course of business; and 

(3) to the extent not otherwise included, the obligations of the type refemd to in clause (1) of a third Person secured by a Lien on any asset owned 
by such first Person, whether or not such Indebtedness is assumed by such first Person; provided that the amount of Indebtedness of such first Person for 
purposes of this clause (3) shall be deemed to be equal to the lesser of (i) the aggregate unpaid amount of such Indebtedness and (ii) the fair market value 
of the property encumbered thereby as determined by such first Person in good faith; 

provided. however, that notwithstanding the foregoing, Indebtedness shall bc deemed not to include (a) Contingent Obligations incurred in the ordinary course of 
business or (b) obligations under or in respect of Receivables Facilities or (c) amounts payable by TCEH and any Restricted Subsidiary in connection with retail 
clawback or other regulatory transition issues. 

“Indenture” means this Indenture, as amended or supplemented from time to time. 

“lndeuendent Financial Advisor” means an accounting, appraisal, investment banking firm or consultant to Persons engaged in Similar Businesses Of 
nationally recognized standing that is, in the good faith judgment of TCEH, qualified to perform the task for which it has been engagcd. 

“Indirect Particiuant” means a Person who holds a beneficial interest in a Global Note through a Participant. 

“Initial Notes” has the meaning set forth in the recitals hereto. 

“Initial Purchasers” means Goldman, Sachs & Co.. Morgan Stanley & Co. Incorporated, Citigroup Global Markets Inc., Credit Suisse Securities (USA) 
LLC, J.P. Morgan Securities Inc and Lehman Brothers Inc. 

“insolvencv or liauidation Droceedinp” means: 

( I )  any case commenced by or against the Issuer or any Guarantor under any Bankruptcy Law for the relief of debtors, any other proceeding for the 
reorganization, recapitalization or adjustment or marshalling of the assets or liabilities of the Issuer or any Guarantor, any receivership or assignment for the 
benefit of creditors relating to the Issuer or any Guarantor or any similar case or proceeding relative to the Issuer or any Guarantor or its creditors, as such, in 
each case whether or not voluntary; 

(2) any liquidation, dissolution, marshalling of assets or liabilities or other winding up of or relating to the Issuer or any Guarantor, in each case whether or 
not voluntary and whether or not involving bankruptcy or insolvency; or 

(3) any other proceeding of any type or nature in which substantially all claims of creditors of the Issuer or any Guarantor are determined and any payment 
or distribution is or may be made on account of such claims. 

“lntercomuanv Loan” means a senior, unsubordinated loan by TCEH or any of its Restricted Subsidiaries to EFH Corp., with an interest rate 
commensurate with an arm’s length relationship. 
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guaranteed by any Subsidiary of EFH Corp. that has guaranteed any Indebtedness of EFH Corp. and (if outstanding at the time any such proceeds are received) 
requiring repayment with up to 31.250.0 million of proceeds received by EFH Corp. or any of its Subsidiaries (other than the Oncor Subsidiaries) from the sale of 
Equity Interests in, Indebtedness of, or all or substantially all of the assets (in one transaction or a series of related transactions) of, any of the Oncor Subsidiaries 
or any direct or indirect parent of the Oneor Subsidiaries. 

“Interest Pavment Date” means May I and November I of each year to Stated Maturity. 

“Investment Grade Rating” means a rating equal to or higher than Baa3 (or the equivalent) by Moody’s and BBB- (or the equivalent) by S&P, or an 
equivalent rating by any other Rating Agency. 

“Investment Grade Securities” means: 

Cash Equivalents); 

advances among TCEH (or any of its direct or indirect parent companies) and its (or their) Subsidiaries; 

amounts of cash pending investment or distribution; and 

( I )  securities issued or directly and fully guaranteed or insured by the United States government or any agency or instrumentality thereaf (other than 

(2) debt securities or debt instruments with an Investment Grade Rating, but excluding any debt securities or instruments constituting loans or 

(3) investments in any fund that invests exclusively in investments of the type described in clauses ( I )  and (2) which h n d  may also hold immaterial 

(4) corresponding instruments in countries other than the United States customarily utilized for high quality investments. 

‘‘Investments” means, with respect to any Person. all investments by such Person in other Persons (including Affiliates) in the form of loans (including 
guarantees), advances or capital contributions (excluding accounts receivable, trade credit, advances to customers, commissions, travel and similar advances to 
oficers and employees, in each case made in thc ordinary course of business), purchases or other acquisitions for consideration of Indebtedness, Equity Interests 
or other securities issued by any other Person and investments that are required by GAAP to be classified on the balance sheet (excluding the footnotes) OfTCEH 
in the same manner as the other investments included in this definition to the extent such transactions involve the transfer of cash or other property. 

For purposes of the definition of “Unrestrictcd Subsidiary” and the Section 4.07 hereof: 

( I )  “Investments” shall include the portion (proportionate to TCEH’s equity interest in such Subsidiary) of the fair market value of the net assets of a 
Subsidiary of TCEH at the time that such Subsidiary is designated an Unrestricted Subsidiary; provided. however. that upon a redesignation of such 
Subsidiary as a Restricted Subsidiary, TCEH shall be deemed to continue to have a permanent “lnvcstment” in an Unrestricted Subsidiary in an amount (if 
positive) equal to: 

(a) TCEH’s “Investment” in such Subsidiary at the time of such redesignation; & 
(b) the portion (proportionate to TCEH’s equity interest in such Subsidiary) of the fair market value of the net assets of such Subsidiary at the 

time of such redesignation; and 
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(2) any property transferred to or from an Unrestricted Subsidiary shall be valued at its fair market value at the time of such transfer, in each case as 
determined in good faith by TCEH. 

“Investors” means Kohlberg Kravis Roberts & Co. L.P., TPG Capital, L.P., J.P. Morgan Ventures Corporation, Citigroup Global Markets Inc., Morgan 
Stanley & Co. Incorporated, Goldman, Sachs & Co. and LB 1 Group and each of their respective Affiliates but not including, however, any portfolio companics 
of any of the foregoing. 

“Issue Date” means the first date on which any Notes are issued pursuant to this Indenturc. 

‘‘hug“ has the meaning set forth in the recitals hereto; providcd that when used in the context of determining the fair market value of an asset or liability 
under this Indenture, “Issuer” shall be deemed to mean the board of directors of the Issuer when the fair market value is equal to or in cxcess of $500.0 million 
(unless otherwise expressly stated). 

“Leva1 Holiday” means a Saturday, a Sunday or a day on which commercial banking institutions are not required to be open in the State of New York. 

“Letter of Transmittal” means the letter of transmittal to be prepared by the Issuer and sent to all Holders of the Notes for use by such Holders in 
connection with the Exchange Offer. 

‘‘w means, with respect to any asset, any mortgage, lien (statutory or otherwise), pledge, hypothecation, charge, security interest, preference, priority or 
encumbrance of any kind in respect of such asset, whether or not filed, recorded or otherwise perfected under applicable law, including any conditional sale or 
other title retention agreement, any lease in the nature thereof, any option or other agreement to sell or give a security interest in and any filing of or agrcement to 
give any financing statement under the Uniform Commercial Code (or equivalent statutes) of any jurisdiction; provided that in no event shall an operating lease 
be deemed to constitute a Lien. 

‘‘Moodv’8’’ means Moody’s Investors Service, Inc. and any successor to its rating agency business. 

“Necessarv CaaEx Debt” means Indebtedness of the Issuer or any of its  Restricted Subsidiaries incurred for the purpose of financing Necessary Capital 
Expenditures. 

“Necessarv Caoital Exoenditures” means capital expenditures by the Issuer and its Restricted Subsidiaries that are required by applicable law (other than 
Environmental Law) or otherwise undertaken voluntarily for health and safety reasons (other than as required by Environmental Law). The term “Necessary 
Capital Expenditures” does not include any capital expenditure undertaken primarily to increase the efficiency of. expand or re-power any power generation 
facility. 

“Net Income” means, with respect to any Person, the net income (loss) of such Person, determined in accordance with GAAP and before any reduction in 
respect of Preferred Stock dividends. 

“Net Proceeds” means the aggregate cash proceeds received by TCEH or any of its Restricted Subsidiaries in respect of any Asset Sale (including a 
Casualty Event), including any cash received upon thc salc or other disposition of any Designated Non-cash Consideration received in any Asset Sale (including 
a Casualty Evcnt). net of the direct costs rclating to such Asset Salc (including a Casualty Event) and the sale or disposition of such Designated Non-cash 
Consideration. including legal, accounting and invcstment banking fees, and brokerage and sales commissions, any relocation cxpenscs 
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incurred as a result thereof, taxes paid or payable as a result thereof (after taking into account any available tax credits or deductions and any tax sharing 
arrangements), amounts required to be applied to the repayment of principal, premium, if any, and interest on Senior Indebtedness required (other than required 
by clause ( I )  of Section 4.1qb) hereof) to be paid as a result of such transaction and any deduction of appropriate amounts to be provided by TCEH or any of its 
Restricted Subsidiaries as a reserve in accordance with GAAP against any liabilities associated with the asset disposed of in such transaction and retained by 
TCEH or any of its Restricted Subsidiaries after such sale or other disposition thereof, including pension and other postemployment benefit liabilities and 
liabilities related to environmental matters or against any indemnification obligations associated with such transaction. 

“Nettinp Ameement” shall mean a netting agreement, master netting agreement or other similar document having the same effect as a netting agreement or 
master netting agreement and, as applicable, any collateral annex, security agreement or other similar document related to any master netting agreement or 
Permitted Contract. 

“Non-US. Person” means a Person who is not a U.S. Person. 

‘‘W means the Initial Notes (including any Exchange Notes issued in exchange therefor), and more particularly means any Note authenticated and 
delivered under this Indenture. For all purposes of this Indenture, the term “Notes” shall also include any Additional Notes that may be issued under this 
Indenture. 

“Qblieations” means any principal, interest (including any interest accruing subsequent to the filing of a petition in bankruptcy, reorganization or similar 
proceeding at the rate provided for in the documentation with respect thereto, whether or not such interest is an allowed claim under applicable state, federal or 
foreign law), premium, penalties, fees, indemnifications, reimbursements (including reimbursement obligations with respect to letters of credit and bankers’ 
acceptances), damages and other liabilities, and guarantees of payment of such principal, interest, penalties, fees, indemnifications, reimbursements, damages and 
other liabilities, payable under the documentation governing any Indebtedness. 

“Offerine Memorandum” means the offering circular, dated October 24,2007. relating to the sale of the Initial Notes. 

“Officer“ means the Chairman of the Board, the Chief Executive Officer. the President, any Executive Vice President, Senior Vice hesident or Vice 
President, the Treasurer or the Secretary of the Issuer. 

“Officer’s Certificate” means a certificate signed on behalf of the Issuer by an Officer of the Issuer, who must be the principal executive officer, the 
principal financial officer, the treasurer or the principal accounting officer of the Issuer that meets the requirements of Section 12.05 hereof. 

“Oncor Electric Deliverv Facilitv” means the revolving credit agreement to be entercd into as of the Closing Date by and among Oncor Electric Delivery, 
as borrower, the lenders party thereto in their capacities as lcnders thereunder and JPMorgan Chase Bank. N.A., as Administrative Agent, including any 
guarantees, collateral documents, instruments and agreements executed in connection therewith, and any amendments, supplements, modifications, extensions, 
renewals, restatements, refundings or refinancings thereof and any indentures or credit facilities or commercial paper facilities with banks or other institutional 
lenders or investors that replace, refund or refinancc any part of the loans, notes, other credit facilities or commitments thereunder, including any such 
replacement, refunding or refinancing facility or indenture that increases the amount borrowable thereunder or alters the maturity thereof. 
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“Oncor Holdines” means Oncor Electric Delivery Holdings LLC. 

“Qncor Subsidiaries” means the Subsidiaries of Energy Future Intermediate Holding Company, including Oncor Holdings and its subsidiaries. 

“Oainion of Counsel” means a written opinion from legal counsel who is acceptable to the Trustee that meets the requirements of Section 12.05 hereof. 
The counsel may be an employee of or counsel to the Issuer or the Trustee. 

“Parent Guarantor” means Energy Future Competitive Holdings. 

“Particiuant” means, with respect to the Depositary, Euroclear or Clearstream, a Person who has an account with the Depositary, Euroclear or Clcarstream. 
respectively (and, with respect to DTC, shall include Euroclear and Clearstream). 

“Permitted Asset Swap” means the concurrent purchase and sale or exchange of Related Business Assets or a combination of Related Business Assets and 
cash or Cash Equivalents between TCEH or any of its Restricted Subsidiaries and another Person; provided, that any cash or Cash Equivalents received must be 
applied in accordance with Section 4.10 hereof. 

“Permitted Holders” means each of the Investors, members of management (including directors) of EFH Corp. or its Subsidiaries who on the Closing Date 
are (or will be at any time prior to the first anniversary of the Clo~ing Date) holders of Equity Interests of TCEH (or any of its direct or indirect parent 
companies) and any group (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act or any successor provision) of which any of the 
foregoing are members; provided that, in the case of such group and without giving effect to the existence of such group or any other group, such Investors and 
members of management collectively, have beneficial ownership of more than 50% of the total voting power of the Voting Stock ofTCEH or any of its direct or 
indirect parent companies. 

“Permitted Investment$’ means: 

(1) any Investment in TCEH or any of its Restricted Subsidiaries; 

(2) any Investment in cash and Cash Equivalents or lnvestment Grade Securities; 

(3) any Investment by TCEH or any of its Restricted Subsidiaries in a Person that is engaged in a Similar Business if as a result of such Investment: 
(a) such Person becomes a Restricted Subsidiary; or 

(b) such Person, in one transaction or a series of related transactions, is merged or consolidated with or into, or transfers or conveys 

and, in each case, an-y Investment held by such Pcrson; provided that such Investment was not acquired by such Person in contemplation of such 
acquisition, merger, consolidation or transfer; 

with an Asset Sale made pursuant to Section 4. i 0 hcreof or any other disposition of assets not constituting an Asset Sale; 

substantially all of its assets to, or is liquidated into, TCEH or a Restricted Subsidiary, 

(4) any Investment in securities or other assets not constituting cash, Cash Equivalents or Investment Grade Securities and received in connection 
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( 5 )  any Investment existing on the Closing Date; 

(6) any Investment acquired by TCEH or any of its Restricted Subsidiaries: 

result of a bankruptcy, workout, reorganization or recapitalization of the issuer of such other Investment or accounts receivable; or 

with respect to any secured Investment in default; 

(7) Hedging Obligations permitted under clause ( I O )  of Section 4.09(b) hereof; 

(8) any Investment in a Similar Business having an aggregate fair market value, taken together with all other Investments made pursuant to this 

(a) in exchange for any other Investment or accounts receivable held by TCEH or any such Restricted Subsidiary in connection with or as a 

(b) as a result of a foreclosure by TCEH or any of its Restricted Subsidiaries with respect to any s e c d  Investment or other transfer of title 

clause (8) that are at that time outstanding, not to exceed 3.5% of Total Assets at the time of such Investment (with the fair markct value of each 
Investment being measured at the time made and without giving effect to subsequent changes in value); 

companies; provided. however, that such Equity Interests will not increasc the amount available for Restricted Payments under clause (3) of Section 4.07(a) 
hereof; 

(9) Investments the payment for which consists of Equity Interests (exclusive of Disqualified Stock) of TCEH or any of its direct or indirect parent 

(IO) guarantees of Indebtedness of TCEH or any of its Restricted Subsidiaries permitted under Section 4.09 hereof; 

(1 1) any transaction to the extent it constitutes an Investment that is permitted and made in accordance with Section 4.1 l(b) hereof (except 

(12) Investments consisting of purchases and acquisitions of inventory, fuel (including all forms of nuclear fuel), Supplies. material or equipment; 

(1 3) additional Investments having an aggregate fair market value, taken together with all other Investments made pursuant to this clause ( 1  3) that 
are at that time outstanding (without giving effect to the sale of an Investment to the extent the proceeds of such sale do not consist of cash or marketable 
securities), not to exceed 3.5% of Total Assets at the time of such Investment (with the fair market value of each Investment being measured at the time 
made and without giving effect to subsequent changes in value); 

(14) Investments relating to a Receivables Subsidiary that. in the good faith determination of TCEH, are necessary or advisable to effect any 
Receivables Facility for the benefit of TCEH or any of its Restricted Subsidiaries; 

(15) advances to, or guarantees of Indebtedness of, employees not in excess of $25.0 million outstanding at any one time, in the aggregate; 

transactions described in clauses (2), (5) and (9) of Section 4.1 l(b) hereof); 
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( 1  6) loans and advances to ofiicers, directors and employees for business-related travel expenses, moving expenses and other similar expenses, in 
each case incurred in the ordinary course of business or consistent with past practices or to f h d  such Person’s purchase of Equity Interests of the Issuer or 
any direct or indirect parent company thereoc 

arising in the ordinary course of business; 

refinancings thereof, for working capital purposes, in each case made in the ordinary course of business and consistent with past practices; 

( I  7) any Investment in any Subsidiary or any joint venture in connection with intercompany cash management arrangements or related activities 

(1 8 )  any loans to, letters of credit issued on behalf of, EFH Corp. or any of its Restricted Subsidiaries under the EFH Corp. Notes, and any 

(19) any Investment in Shell Wind in an aggregate amount not to exceed $1,500.0 million; and 

(20) one or more letters of credit in an aggregate amount not to exceed $ 1  70.0 million posted by a Restricted Subsidiary in favor of an Oncor 
Subsidiary to secure that Restricted Subsidiary’s contractual obligations to that Subsidiary. 

“Permitted Liens” means, with respect to any Person: 

deposits in connection with bids. tenders, contracts (other than for the payment of Indebtedness) or leases to which such Person is a party, or deposits to 
secure public or statutory obligations of such Person or deposits of cash or US. government bonds to secure surety or appeal bonds to which such Person 
is a party, or deposits as security for contested taxes or import duties or for the payment of rent, in each case incurred in the ordinary course of business 
(including in connection with the construction or restoration of facilities for the generation, transmission or distribution of electricity) or otherwise 
constituting Permitted Investments; 

(2) Liens imposed by law, such as carriers’, warehousemen’s and mechanics’ Liens, in each case for sums not yet overdue for a period of more than 
30 days or being contested in good faith by appropriate proceedings or other Liens arising out ofjudgments or awards against such Person with respect to 
which such Person shall then be proceeding with an appeal or other proceedings for review if adequate reserves with respect thereto are maintained on the 
books of such Person in accordance with GAAP: 

(3) Liens for taxes, assessments or other governmental charges not yet overdue for a period of more than 30 days or payable or subject to penalties 
for nonpayment or which arc being contested in good faith by appropriate procecdings diligently conducted, if adequate reserves with respect thereto are 
maintained on the books of such Person in accordance with GAAP; 

pursuant to the request of and for the account of such Person in the ordinary course of its business; 

conditions, covenants. rights-of-way, 

(1) pledges or deposits by such Person under workmen’s compensation laws. unemployment insurance laws or similar legislation, or good faith 

(4) Liens in favor of issuers of performance and surety bonds or bid bonds or with respect to other regulatory requirements or letters of credit issued 

( 5 )  minor survey or title exceptions or irregularities, minor encumbrances, easements or reservations of, or rights of o h  for, ~icenses. permits, 
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sewers, electric lines, telegraph and telephone lines and other similar purposes, or zoning or other restrictions as to the use of real properties or Liens 
incidental to the conduct of the business of such Person or to the ownership of its properties which were not incurred in connection with Indebtedness and 
which do not in the aggregate materially adversely affect the value of said properties or materially impair their use in the operation of the business of such 
Person; 

(6) Liens securing Indebtedness permitted to be incurred pursuant to clauses (4), (12) or (1 3) of Section 4.09(b) hereof; provided that (a) Liens 
securing Indebtedness, Disqualified Stock or Preferred Stock permitted to be incurred pursuant to Section 4.09(b)(l3) hereof relate only to Refinancing 
Indebtedness that serves to refund or refinance Indebtedness, Disqualified Stock or Preferred Stock incurred under Section 4.09(b)(4) or ( 1  2) hereof, and 
(b) Liens securing Indebtedness, Disqualified Stock or Preferred Stock permitted to be incurred pursuant to Section 4.09(b)(4) hereof extcnd only to the 
assets so financed, purchased, constructed or improved; 

(7) Liens existing on the Closing Date (other than Liens in favor of the lenders under the TCEH Senior Secured Facilities); 

(8) Liens on property or shares of stock of a Person at the time such Person becomes a Subsidiary; provided, however. such Liens are not created or 
incurred in connection with, or in contemplation of, such other Person becoming such a Subsidiary; provided, further, however. that such Liens may not 
extend to any other property owned by TCEH or any of its Restricted Subsidiaries; 

(9) Liens on property at the time TCEH or a Restricted Subsidiary acquired the property, including any acquisition by means of a merger or 
consolidation with or into TCEH or any of its Restricted Subsidiaries; provided, however. that such Liens are not created or incurred in connection with, or 
in contemplation of, such acquisition; provided. further. however. that the Liens may not extend to any other property owned by TCEH or any of its 
Restricted Subsidiaries; , 

(10) Liens securing Indebtedness or other obligations of a Restricted Subsidiary owing to TCEH or another Restricted Subsidiary permitted to be 
incurred in accordance with Section 4.09 hereof; 

(1 1) Liens securing Hedging Obligations of TCEH or its Restricted Subsidiaries incurred under Section 4.09(b)( 10) hereof; provided that such 
agreements were entered into in the ordinary course of business and not for speculative purposes (as determined by TCEH in its reasonable discretion 
acting in good faith) and, in the case of any commodity Hedging Obligations or any Hedging Obligation of the type described in clause (c) of the definition 
of “Hedging Obligations,” entered into in order to hedge against or manage fluctuations in the price or availability of any Covered Commodity; 

acceptances issued or created for the account of such Person to facilitate the purchase, shipment or storage of such inventory or other goods; 

conduct of the business of TCEH or any of its Restricted Subsidiaries; 

(12) Liens on specific items of inventory or other goods and proceeds of any Person securing such Person’s obligations in respect of bankers’ 

( I  3) leases, subleases, licenses or sublicenses granted to others in the ordinary course of business which do not materially interfere with the ordinary 
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