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ASSIGNMENT FORM 

To assign this Note, fill in the form below: 

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

(Insert assignee’s legal name) 

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

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

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

Date: 

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

Signature Guarantee : 

* Participant in a recognized Signature Guarantee Medallion Program (or other signature *rantor acceptable to the Trustee). 
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OPTION OF HOLDER TO ELECTPURCHASE 

If you want to elect to have this Note purchased by the Issuer pursuant to Section 4.10 or 4.14 of the Indenture, check the appropriate box below: 

0 Section4.10 0 S+tion4.14 
i 

If you want to elect to have only part of this Note purchased by the Issuer pursuant to $%ion 4.10 or Section 4.14 of the Indenture, State the amount YOU 
elect to have purchased: 

$ 

Date: I 

h 
Your Signature: 

(Sign exactly as your name appears on 
the face of this Note) 

r 
1 Tax Identification No.: 

Signature Guarantee : 

* Participant in a recognized Signature Guarantee Medallion Program (or other signature &rantor acceptable to the Trustee). 
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SCHEDULE OF EXCHANGES OF INTERESTS l!N THE GLOBAL NOTE3 

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 

following each decrease or 
Amount of increase in of this Global Note Signature of 

Date of Exchawe Principal Amount Global Note increase or Custodian 
Amount of decrease in Principal Amount of tbis authorized offier of Trustee 

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

FORM OF CERIIFICATE OF TRANSFER 

c/o Texas Competitive Electric Holdings Company LLC 
Energy Plaza 
1601 Bryan Street 
Dallas, Texas 75201-341 1 
Facsimile No.: (214) 812-6032 

(2 14) 8 12-4097 

c/o TCEH Finance, Inc. 
Energy Plaza 
1601 Bryan Street 
Dallas, Texas 75201-341 1 
Facsimile No.: (214) 812-6032 

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 

(21 4) 8 12-4097 

Re: 10.25% Senior Notes due 201 5 

Reference is hereby made to the Indenture, dated as of October 3 1,2007 (the “Jndenture”), among Texas Competitive Electric Holdings Company LLC 
and TCEH Finance, Inc., 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 Note[s] or interest in such Note[s] specified in Annex A hereto, in the principal amount 
of $- in such Note[s] or interests (the “Transfer”), to 
Transfer, the Transferor hereby certifies that: 
[CHECK ALL THAT APPLY] 

1 .n L e  ‘ t I‘v r t 14 4q. The 
Transfer is being effected pursuant to and in accordance with Rule 144A under the United States Securities Act of 1933, as amended (the ‘‘%urities Act”), and, 
accordingly, the Transferor hereby further certifies that the beneficial interest or Definitive Note is being 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 exercises sole 
investment discretion, and such Person and each such account is a “gualified institutional buver” 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 securities laws of any state of the United States. 

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

.. 
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2. 0 
&wmlation 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 time the buy order was originated, the Transferee was 
outside the United States or such Transferor and any Person acting on its behalf reasonably believed and believes that the 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 prearranged with a buyer in the Unitedstates, (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 of the 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. Elcheck and comule te if Transferee will take delivery of a beneficial interest in the Definitive Note Dursuant to anv DrowSion of the 
0- Ru le 144A or Reeula 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. Ocheck if m e r e e  will take del iverv of a bene ficial interest in an Uerg&&ed Global No te or of an U- * 'v  . 
(a) 0 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 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 t r a n s f e d  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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(b) 0 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. 

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 
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 transfemd beneficial intqrest 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. 

(c) 0 Check if Transfer is Pursuant to Other Exemption. (i) The Transfer is being effected pursuant to and in compliance with an exemption 

{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: 

lCHECKONEOF(a)OR(b)] 

(a) 0 a beneficial interest in the: 

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

(ii) 0 Regulation S Global Note (CUSIP [ 3 [ I), or 1 

(b) a Restricted Definitive Note. 

2. After the Transfer the Transferee will hold: 

ICHECK ONE] 

(a) U a beneficial interest in the: 

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

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

(iii) 0 Unrestricted Global Note (CUSIP [ ] [ I); 
or 

(b) 0 a Restricted Definitive Note; or 

(c) 13 an Unrestricted Definitive Note, in accordance with the terms of the Indenture. 
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EXKIBITC 

FORM OF CERTIFlCATE OF EXCHANGE 

c/o Texas Competitive Electric Holdings Company LLC 
Energy Plaza 
1601 Bryan Street 
Dallas, Texas 75201-341 1 

Facsimile No.: (214) 812-6032 
(214) 812-4097 

c/o TCEH Finance, Inc. 
Energy Plaza 
1601 Bryan Street 
Dallas, Texas 75201-341 1 

Facsimile No.: (21 4) 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 

Re: 10.25% Senior Notes due 2015 

Reference is hereby made to the Indenture, dated as of October 3 I ,  2007 (the “W”), among Texas Competitive Electric Holdings Company LLC 
and TCEH Finance, Inc., 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 “Owner”) owns and proposes to exchange the Noteis] or interest in such Note[s] specified herein, in the principal amount of $ in 

1 .=e of Restr icted Defin itive Notes or Beneficiuterests in a Res-bal Note for Unrestri- 

such Note[s] or interests (the “Exchanee”). In connection with the Exchange, the Owner hereby certifies that: 

Interests w e d  Global Nota 
.. 

(a) 0 Check if Exchange is from beneficial interest in a Restricted Global Note to beneficial interest in an Unrestricted Global Note. In 
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 interest is being acquired for the Owner’s own account without transkr, (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 (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 in an Unrestricted Global Note is being acquired in compliance with any applicable 
blue sky securities laws of any state of the United States. 
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(b) c1 Check if Exchange is from beneficial interest in a Restricted Global Note to Unrestricted Definitive Note. In connection with the 
Exchange of the Owner’s beneficial interest in a Restricted Global Note for an Unrestricted Dlfinitive 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 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 Definitive Note is being acquired in compliance with any 
applicable blue sky securities laws of any state of the United States. 

(c) 0 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) 0 Check if Exchange is from Restricted Definitive Note to Unrestricted Ibefinitive 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 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 Unrestricted Definitive Note is being acquired in compliance with any applicable 
blue sky securities laws of any state of the United States. 

v t  ‘ 1  1 I t s r  ri .. 2 . ~ ~  
bterests jgRestr icted GI- t 

(a) 0 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) 0 Check if Exehange 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 0NE]O 144A Global NoteU 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 United 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 thc Securities Act. 
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This certificate and the statements contained herein are made for your benefit and the bnefit of the Issuer and are dated 

[Insert Name of Transferor] 

By: 
Name: 
Title: 

Dated: 
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EXHIBIT D 

IFORM OF SUPPLEMENTAL lWENTURE 

TO BE DELIVERED BY SUBSEQUENll GUARANTORS] 

Supplemental Indenture (this “.Sumlemental Indenture”), dated as of 
Texas Competitive Electric Holdings Company LLC, a Texas limited liability company (“TCBH ), TCEH Finance, lnc., a Texas Corporation (together with 
TCEH, the “w), and The Bank of New York, as trustee (the “w). 

, among (the “Guaranteeing Subsidiary”), a subsidiary of 

WITNESSETH 

WHEREAS, each of the Issuer and the Guarantors (as defined in the Indenture rdfmed to below) has heretofore executed and delivered to the 
Trustee an Indenture (the “Indenture”), dated as of October 3 1,2007, providing for the issuanbe of an unlimited aggregate principal amount of 10.25% Senior 
Notes due 201 5 (the “w); 

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 earantee all of the Issuer’s Obligations under the 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 vttluable consideration, the receipt ofwhich is hereby acknowledged, 

1 .  CAPITALIZED TERMS. Capitalized terms used herein without definition shall ha- the meanings assigned to them in the Indenture. 
2. AGREEMENTTO GUARANTEE. The Guaranteeing Subsidiary hereby agrees as follqws: 

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

(a) Along with all Guarantors named in the Indenture, to jointly and severally unconditionally guarantee to each Holder of a Note authenticated and 
delivered by the Trustee and to the Trustee and its successors and assigns, irrespective gf the validity and enforceability of the Indenture, the Notes or the 
obligations of the Issuer hereunder or thereunder, that: 

(i) the principal of and interest, premium and Additional Interest, if any, 04 the Notes will be promptly paid in full when due, whether at 
maturity, by acceleration, redemption or otherwise, and interest on the overdue pfincipal of and interest on the 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 

full when due 
(ii) in case of any extension of time of payment or renewal of any Notes or any of such other obligations, that same will be promptly paid in 
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or performed in accordance with the terms of the extension or &wal, whether d stated maturity, by acceleration or otherwise. Fail@ payment 
when due of any amount so guaranteed or any performance so guaranteed for w tever reason, the Guarantors and the Guaranteeing Subsidiary shall 
be jointly and severally obligated to pay the same immediately. This is a guarant % , of payment and not a guarantee of collection. 

(b) The obligations hereunder shall be unconditional, imspective of the Val dity, regularity or enforceability of the Notes or the Indenture, the 
absence of any action to enforce the same, any waiver or consent by any Holder of the i otes with respect to any provisions hermf or thereof, the recovery 
of any judgment against the Issuer, any action to enforce the same or any other c i r c u m s ~ c e  which might otherwise constitute a legalor equitable 
discharge or defense of a guarantor. 

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

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

Subsidiary), or any custodian, trustee, liquidator or other similar official acting in relatiqn to either the Issuer or the Guarantors, any amount paid either to 
the Trustee or such Holder, this Guarantee, to the extent theretofore discharged, shall bejreinstated in full force and effect. 

(4 The Guaranteeing Subsidiary shall not be entitled to any right of subrog&on 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 Holdfm and the Trustee, on the other hand, (x) the maturity of the 
obligations guaranteed hereby may be accelerated as provided in Article 6 of the Indenke for the purposes of this Guarantee, notwithstanding any stay, 
injunction or other prohibition preventing such acceleration in respect d t h e  obligations/guaranteed hereby, and (y) in the event of any declaration of 
acceleration of such obligations as provided in Article 6 of the Indenhue, such obligatihs (whether or not due and payable) shall forthwith become due 
and payable by the Guaranteeing Subsidiary for the purpose of this Guarantee. 

does not impair the rights of the Holders under this Guarantee. 

applicable Bankruptcy or fraudulent conveyance laws, and after giving effect to any collections from, rights to receive contribution 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 brantee ing  Subsidiary under this Guarantee will not constitute a 
fraudulent transfer or conveyance. 

(e) The following is hereby waived: diligence, presentment, demand of payinent, filing 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 discqrged except by complete performance of the obhgations contained 

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

(h) The Guaranteeing Subsidiary shall have the right to seek contribution @m any non-paying Guarantor so long as the exercise of such right 

(i) Pursuant to Section 10.02 of the Indenture, after giving effect to all 0th; contingent and fixed liab es that are relevant under any 
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ti) This Guarantee sha 
liquidation, reorganization, should 
appointed for all or any significant 
the case may be, if at any time pay 
be restored or returned by any obli 
such payment or performance had 
shall, to the fullest extent permitted by law, be reinstated and deemed d u c e d  only by &ch amount paid and not so minded ,  reduced, restored or 
returned. 

provisions shall not in any way be affected or impaired thereby. 

and future Senior Indebtedness of the Guaranteeing Subsidiary, will be effectively subotdinated to all Secured Indebtedness of such Guaranteeing 
Subsidiary to the extent of the value of the collateral securing such indebtedness. The *rantees will be senior in right of pa 
future Subordinated Indebtedness of each Guarantor. The Notes will be structurally subbrdinated to Indebtedness and other li 
Issuer that do not Guarantee the Notes, if any. 

reduction or diminution of any kind or nature. 

, 
(k) In case any provision of this Guarantee shall be invalid, illegal or unenforceable, the validity, legality, and enforceability of the remaining 

(I) This Guarantee shall be a general senior obligation ofsuch GuaranteeinSSubsidiary, ranking equally in right of payment with allexisting 

1 existing and 
Subsidiaries of the 

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

3. EXECUTION AND DELIVERY. The Guaranteeing Subsidiary agrees that the Guaraniee shall remain in full force andeffed notwithstanding the 
absence of the endorsement of any notation of such Guarantee on the Notes. 

I 

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

(a) Except as otherwise provided in Section 5.01 (c) of the Indenhue, the Guarandeing Subsidiary may not consdidate 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 I$y 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, trahsfer, lease, conveyance or other disposition will have been made is 
a corporation, partnership, limited partnership, limited liability partnership, IimitM liability corporation or trust organized or existing under the laws 
of the jurisdiction of organization of the Guaranteeing Subsidiary, 
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I 
I. 

as the case maybe, or the laws of the United States, any state thereof, the Distriot of Columbia, or any territory thereof (the Guaranteeing Subsidiary 
or such Person, as the case may be, being herein called the 

(B) the Successor Person, if other than t 
Subsidiary under the Indenture and the Registratio 
supplemental indentures or other documents or instrumMts in form reasonably satisfactory to the Trustee; 

diary, expressly assumes all the obligations of the Guaranteeing 
greement and the Guaranteeing Subsidiary’s related Guarantee pursuant to 

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

(D) the Issuer shall have delivered to the T m e e  an Oficer’s Certificate and an Opinion of Counsel, each stating that such 
consolidation, merger or hansfer 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 Gusrantee. Notwithstanding the foregoing, the Guaranteeing Subsidiary may ti) merge 
into or transfer all or part of its properties and assets to another Guaranbr 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 territory thereof or (iii) convert into a 
corporation, partnership, limited partnership, limited liability corporation or trust orga&zed 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 
action by the Guaranteeing Subsidiary, the Issuer or the Trustee is required for the release of the Guaranteeing Subsidiary’s Guarantee, upon: 

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

(C) the proper designation of the Guaranteeing Subsidiary as an Unrestricted Subsidiary in compliance with Section 4.08 hereof; or 
(D) the Issuer exercising its Legal Defeasance option or Covenant Defeasance option in accordance with Article 8 of the Indenture or the 

which resulted in the creation of the Guarantee, except a dischawe or release by or as a result of payment under such guarantee; 

Issuer’s obligations under the Indenture being discharged in accordance with the terms of the Indenture; and 
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(2) the Guaranteeing Subsidiary delivenng to the Trustee q~ Officer's CertEcate and an Opinion of Counsel, each stating that all conditions 
precedent provided for in the Indenture relating to such transaction havh been complied with. 

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

7. GOVERNING LAW. THIS SUPPLEMENTAL INDENTURE W I U  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 Supplementrl 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 TRuSEE. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this Supplemental 
Indenture or for or in respect of the recitals contained herein, all ofwhich recitals are made solely by the Guaranteeing Subsidiary. 

11. SmRoGATJoN. The Guaranteeing Subsidiary shall be subrogated to all rights of Holders of 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 Issuer under the Indenture or the Netes shall have been paid in full. 

12. BENEFITS ACKNOWLEDGED. The Guaranteeing Subsidiary's Guarantee is subjm to the terms and conditions set forth in the Indenture. The 
Guaranteeing Subsidiary acknowledges that it will receive direct and indirect benefits from tbe financing arrangements contemplated by the Indenture and this 
Supplemental Indenture and that the guarantee and waivers made by it pursuant to this Guarmtee 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. 

Created by lOKWizard www.1OKWizard.com 

TEXAS COMPETITIVE ELECTRIC HOLDINGS COMPANY 
LLC 

By: 
Name: 
Title: 

TCEH FINANCE, INC. 

By: 
Name: 
Title: 

BAMES OF GUARANTORS] 

By: 
Name: 
Title: 

THE BANK OF NEW YORK, as Trustee 

Name: 
Title: 

[GUARANTEEING SUBSIDIARY] 

By: 
Name: 
Title: 
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