
The EFH Corp. (0% Notes were issued in private placements with registration rights. EFH Corp. has otfered to exchange notes that have substantially 
identical terms as the EFH Corp 10% Notes (other than transfer restrictions). The exchange offer is expected to be completed in March 2011. Because the 
exchange offer was not conipleted within 360 days after the issuc date of the EFH Corp 1000 Notes, the annual interest rate on the EFH Corp. 10% Notes 
increased by 25 basis points effective January 8. 2011 and will remain at that level until the exchange offer closes. Once the exchange offer closes, the interest 
rate on the notes will revert to the original level. 

EFH Corp. Senior Notes — The EFH Corp. 10.875% Notes mature In November 2017, with interest payable in cash semi-annually in arrears on 
May 1 and November I at a fixed rate of 10.875% per annum. The EFH Corp. Toggle Notes mature in November 20 17. with interest payable semiannually in 
arrears on May 1 and November I at a fixed rate of 11.250% per annum for cash interest and at a fixed rate of 12.000% per annum for PIK Interest. For any 
interest period until November 1, 2012. EFli Corp. may elect to pay interest on the notes (i) entirely in cash; (ii) by increasing the principal amount of the 
notes or by issuing new EFH Corp. Toggle Notes (PIK Interest): or WO 50% in cash and 50°0 in PIK Interest. Once EFH Corp. makes a PIK election. the 
election is valid for each succeeding interest payment period until EFH Corp. revokes the election. 

The EFH Corp. 10,875% and Toggle Notes (collectively, thc EFH Corp. Senior Notes) had a total principal amount as of December 31, 2010 of $930 
million (excluding $3.724 billion principal amount held by EFIH) and are fully and unconditionally guaranteed on a joint and several unsecured basis by 
EFCH and EFIH. 

EFII Corp. may redeem these notes at any time prior to November 1, 2012 at a price equal to 100% of their principal amount, plus accrued and unpaid 
interest and the applicable premium as defined in the related indenture. EMI Corp. may also redeem these notes, in whole or in part, at any time on or after 
November 1, 2012, at specified redemption prices, plus accrued and unpaid interest, if any. Upon the occurrence of a change of control of EFH Corp., EFH 
Corp. must offer to renurchase the EF11 Corp. Senior Notes at 101% of their principal amount, plus accrued and unpaid interest, if any. 

'The indenture also contains customary events of default, including, among others, failure to pay principal or interest on the notes or the guarantees 
when due, lf an event of default occurs under the indenture. the trustee or the holders of at least 30% in pnncipal amount outstanding of the notes may declare 
the principal amount on the notes to be due and payable immediately 	• 

EFH Corp. 9.75% Notes and EMI 9.75% Notes — The EFH Corp. 9.75% Notes and EFII19.75% Notes mature in October 2019, with interest 
payable in cash semi-annually in arrears on April 15 and October 13 at a fixed rate of 9.75% per annum. The EFH Corp. 9.75% Notes are fully and 
unconditionally guaranteed on a joint and several hasis by EFCI I and EFIH. The guarantee from EF1H is secured by the pledge of the EF1H Collateral. The 
guarantee from EFCH is not secured. The EFIH 9.75% Notes art secured by the EFIII Collateral on an equal and ratable basis with the EFIH 10% Notes and 
F.FtH's guarantee of the EFH Curp. 10% Notes and the EFH Corp. 9.75% Notes. 

As of December 31, 2010, there were $115 million and 5141 million total principal amount of EFH Corp. 9.75% Notes and EFIH 9 75% Notes, 
respectively. The EFH Corp. 9.75% Notes and EH} I 9.75% Notes are senior obligations of each issuer and rank equally in right of payment with all senior 
indebtedness of each issuer and are senior in right of payment to any future subordinated indebtedness of each issuer. The EFH Corp. 9.75% Notes are 
effectively subordinated to any indebtedness of MI Corp. secured by assets of EFH Corp. to the extent of the value of the assets securing such indebtedness 
and structurally subordinated to all indebtedness and other liabilities of EFII Corp.'s non-guarantor subsidiaries. The EFII I 9.75% Notes are effectively senior 
to all unsecured indebtedness of EFIH, to the extent of the value of the EFIH Collateral, and will be effectively subordinated to any indebtedness of KAN 
secured by assets of EF IH other than the EF1H Collateral. to the extent of the value of the assets securing such indebtedness. Furthermore, thc EFIH 9.75% 
Notes wili be structurally sabordinated to all indebtedness and other liabilities of EFIH's subsidiaries (other than EF1H Finance), including Oncor Holdings 
and its subsidiaries. 

The guarantees of the EFH Corp. 9.75% Notes are the general senior nhligations of each guarantor and rank equally in right of payment with all 
existing and forum senior indebtedness of each guarantor. The guarantee from EFIH is effectively senior to all unsecured Indebtedness of EFIH to the extent 
of the value of the EMI Collateral. The guarantee will be effectively subordinated to all secured indebtedness of each guarantor secured by assets other than 
the EF1H Collateral to the extent of the value of the assets securing such indebtedness and will be structurally subordinated to any existing and future 
indebtedness and liabilities of EFH Corp.'s subsidiaries that are not guarantors. 
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The indentures for the EFH Corp. 9.75% Notes and EFIH 9.75% Notes contain a number of covenants that, among other things, restrict, subject to 
certain exceptions, the issuers and their restricted subsidiaries' ability to: 

make restricted payments; 

incur debt and issue preferred stock: 

create liens; 

• enter into mergers or consolidations; 

• sell or otherwise dispose of certain assets, and 

• engage in certain transactions with affiliates. 

The indentures also contain customary events of default, including,- among others. failure to pay principal or interest on the notes or the guarantees 
when due. If certiin events of default occur and are continuing under a series of notes and the related indenture, the tnistee or the holders of at least 30% in 
principal amount outstanding of the notes of such series may declare the principal amount of the notes of such series to be due'and payable immediately 

There currently are no restricted subsidiaries under the indenture related to the EFIH 9.75% Notes (other than EFIH Finance. which has ilia assets). 
Oncor Holdings, the immediate parent of Oncor, and its subsidiaries are unrestricted subsidiaries under the EFIll indenture and, accordingly, are not subject to 
arfy of the restrictive Covenants in the indenture. 

The respective issuers may redeem the EFI1 Corp. 9.75% Notes and EFIH 9.75% Notes, in'whole or in part, at any time on or after October 15, 2014, at 
specified redemption prices. plus accrued and unpaid interest. if any. In addition, before October 15, 2012, the respective issuers may redeem up to 35% of the 
aggregate principal amount of each series of the notes from time to time at a redemption pricc of 109.7$0% of the aggregate principal amount of such series of 
notes, plus accrued and unpaid interest, if any. with the net cash proceeds of certain equity offerings. Thc respective issuers may also redeem each series of 
the notes at any time prior to October 15, 2014 at iprice equal to 100% of their prmcipal amount, plus accrued and unpaid interest and the applicable 
premium as defined in the indenture. Upon the occurrence of a change of control (as described in the indenture), the respective issuers may be required to 
offer to repurchase each series of the notes at 101% of their principal amount, plus accrued and unpaid interest, if any. 

EFIH 10% Notes — The EFIH 10% Notes mature in December 2020, with interest payable in cash semi-annually in arrears on June 1 and December 1 
at a fixed rate of lO% per annum. The EFIH 10% Notes are secured by the EF1H Collateral. The EF111 10% Notes are secured on an equal and ratable basis 
with the EFIH 9.7$% Notes and EFIll's guarantee of the EFH Corp. Senior Secured Notes. 

As of December 31, 2010, there were $2.180 billion total principal amount of EFIH .10% Notes. The EFIH 10% Notes are senior obligations of EFIH 
and rank equally in right of payment with all exis(ing and future senior indehtedness of EFIH (including the EFIEI 9.75% Notes and EFIll's guarantees of the 
EFH Corp. Senior Secured Notes). The EFIH 10% Notes are effectively senior to all unsecured indebtedness of EFIEL to the extent of the value of the EFIH 
Collateral. and are elTectively subordinated to any indebtedness of EF1H secured by assets of EFIH other than the EF1H Collateral, to the extent of thc value 
of the assets securing such indebtedness. Furthermore, the EFIH 10% Notes are (i) structurally subordinated to all indebtedness and other liabilities of EF1H's 
subsidiaries (other than EF1H Finance). including Oncor Holdings and its subsidiaries, any of EFIH's future foreign subsidiaries and any other unrestricted 
subsidiaries and (ii) senior in right of payment to any future subordinated mdebtedness of the issuers. 

The indenture for the EFIH 10% Notes contains a nurnber of covenants that. among other things. restrict, subject to certain exceptions. EFIH's and its 
restricted subsidiaries' ability to: 

make restricted payments; 

incyr debt and issue preferred stock; 

create liens.; 

enter into mergers or consolidations. 

sell or otherwise dispose of certain assets, and 

engage in certain transactions with affiliates. 
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The indenture also contains customary events of default. including, among others, failure to pay principal or interest on the notes or the guarantees 
when due. If certain events of default occur and are continuing under the notes and the indenture, the trustee or the holden of at least 30% in principal amount 
outstanding of the notes may declare the principal amount of the notes to be due and payable immediately. Currently, there are no restricted subsidiaries under 
the indenture (other than EFIH Finance, which has no assets). Oncor Holdings, Oncor and their respective subsidiaries are unrestricted subsidiaries under the 
EF1H 10% Notes and the indenture and. accordingly, arc not subject to any of the restrictive covenants in the notes and the related indenture. 

Until December I, 2013, EFIH may redeem, with the net cash proceeds of certain equity offerings, up to 35% of the aggregate principal amount of the 
EF1H 10% Notes from time to time at a redemption price of 110% of the aggregate principal amount of the notes being redeemed. plus accrued and unpaid 
interest if any. EFII1 inay redeem the EFIH 10% Notes, in whole or in part, at any time prior to December 1, 2015 at a price equal to 100% of their principal 
amount, plus accrued and unpaid interest, if any, and the applicable premium as defined in the indenture. EF1H may redeem any of the EFIll 10% Notes. in 
whole or in part, at any time on or after December 1, 2015, at specified redemption prices, plus accrued and unpaid interest, if any. Upon the occurrence of a 
change of control (as defined in the indenture), EFIII may be required to offer to repurchase the notes at 101% of their principal amount, plus accrued arid 
unpaid interest. if any. 

Intercreditor Agreement ln October 200'7, TCEH entered into an intercreditor agreement with Citibank. N.A and five secured commodity hedge 
counterpoints (the Secured Commodity Hedge Counterparties). In connection with the August 2009 amendment to the TCEI I Secured Facilities described 
above, the intercreditor agreement was ainended and restated (as amended and restated, the Intercreditor Agreement) to take into account, among other things, 
the possibility that TCEH could issue notes and/or loans secured by collateral (other than the collateral that secures the TCE11 Senior Secured Facilities) that 
tanks un parity with. or junior to. TC1IH's existing first lien obligations under the TCEH Senior Secured Facilities. The Intercreditor Agreement provides that 
the hen granted to the Secured Commodity Hedge Counterparties will rank pari passu with the lien granted with respect to the collateral of the secured parties 
under the TCEH Senior Secured Facilities. The lntercreditor Agreement also provides that the Secured Commodity Hedge Counterparties will be entitled to 
share, on a pro rata basis, in the proceeds of any liquidation of such collateral in connection with a foreclosure on such collateral in an amount provided in the 
TCEH Senior Secured Facilaies. The Intercreditor Agreement also provides that the Secured Commodity Hedge Counterparties will have voting rights with 
respect to any amendment or waiver of any provision of the Intercreditor Agreement that changes the priority of the Secured Commodity fledge 
Counterparties lien on siich collateral relative to the priority of lien granted to the secured parties under the TCEH Senior Secured Facilities or the priority of 
payments to the Secured Commodity Hedge Counterpartics upon a foreclosure and liquidation of such collateral relative to thc priority of the lien granted to 
the secured parties under ihe TCEH Senior Secured Facilities. 

Second Lien Intercreditor Agreement — In October 2010. TCEH entered into a second lien intercreditor agreement (the Second Lien Intercreditor 
Agreement) with Citibank. N.A., as senior collateral agent. and The Bank of New York Mellon Trust Company. N.A., as initial second priority representative. 
the Second Lien Intercreditor Agreement provides that liens on the collateral that secure the obligations under the TCEH Senior Secured Facilities, the 
obligations of the Secured Commodity Hedge Counterparties and any other obligations which are permitted to be secured on a pari passu basis therewith 
(collectively, the First Lien Obligations) will rank prior to thc liens on such collateral securing the obligations under the TCEH Senior Secured Second Lien 
Notes, and any other obligations which rire permitted to be secured on a pari passu basis (collectively, the Second Lien Obligations). The Sccond Lien 
Intercreditor Agreement provides that the holders of the First Lien Obligations will be entitled to the proceeds of any liquidation of such collateral in 
connection with a foreclosure on such collateral until paid in full, and that the holders of the Second Lien Obligations will not be entitled to receive any such 
proceeds until the First Lien Obligations have been paid in full. The Second Lien Intercreditor Agreement also provides that the holders of the First Lien 
Obligations will control enforcement actions with respect to such collateral, and the holders of the Second Lien Obligations will not be entitled to commence 
any such enforcement actions. with limited exceptions. The Second Lien Intercreditor Agreement also provides that releases of the liens on the collateral by 
the holdeis attic First Lien Obligations will automatically require that the liens on such collateral by the holders of the Second Lien Obligations be 
automatically released, and that amendments, waivers or consents with respect to any of the collateral documents in connection with the First Lien 
Obligations apply automatically to any comparable provision of the collateral documents in connection with the Second Lien Obligations. 
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TCEH Interest Rate Swap Transactions — As of December 31. 2010. TCEH has entered into interest rate swap transactions pursuant to which 
payment of the floating interest rates on an aggregate of $15.80 billion principal amount of senior secured term loans of TCEH were exchanged for interest 

payments at fixed rates of between 7.3°0 and 8.3% on debt maturing from 2011 to 2014. Swaps related to an aggregate $500 rnillion principal amount of debt 
expired in 2010, and no interest ratc swap transactions were entered into in 2010. Interest rate swaps on an aggregate of $15.05 billion were being accounted 
for as cash flow hedges related to variable interest rate cash flows until August 29, 2008, at which time these swaps were &designated as cash flow hedges as 
a result of the intent to change the variable interest rate tcrms of the hedged debt (from three-month LIBOR to one-month LIBOR) in connection with the 

planned execution of interest rate basis swaps (discussed immediately below) to further reduce the fixed bonowing costs. Based on the fair value of the 
positions, the cumulative unrealized mark-to-market net losses related to these interest rate swaps totaled 5431 million (pre-tax) at the dedesignation date and 

was recorded in accumulated other comprehensive income. This balance is being reclassified into nct income as interest on the hedged debt is reflected in net 
income. 

As of December 31. 2010, TCEll has entered into interest rate basis swap transactions pursuant to which payments at floating 'interest rates of three-
month LIBOR on an aggregate of $15.20 billion principal amount of senior secured term loans of TCEH were exchanged for floating interest rates of one-
month LIBOR plus spreads ranging from 0.0625% to 0.2055%. These transactions include swaps entered into in the year ended December 31, 2010 related to 
an aggregate S2.55 billion principal amount of TCEH senior secured term loans. Swaps related to an aggregate $3.60 billion principal amount of TCE11 senior 
secured term loans expired in 2010. 

The interest rate swap counterparties are proportionately secured by the same collateral package granted to the lenders under the TCEH Senior Secured 
Facilities. Changes in the fair value of such swaps are being reported in the inconie statement in interest expense and related charges, and such-unrealized 
mark-to-market value changes totaled $207 million in net losses in the year ended December 31, 2010 and $696 million in net gains in the year ended 
December 31, 2009. The cumulative unrealized mark-to-market net liability related to the swaps totaled $1.419 billion as of December 31. 2010, of which 
S105 million (prc-tax) was reported in accumulated other comprehensive income. 

See Note 17 for discussion of collateral investments in 2009 related to certain of these interest ratc swaps. 

157 

0001303 



Tithlesga;41.11011:1 

12. COMMITMENTS AND CONTINGENCIES 

Contractual Commitments 

As uf December 31, 2010. we had noncancellable commitments under energy-related contracts, brazes and other agreements as follows. 

Coal purchase 
agreements and coal 

transportation 
agreements 

Pipeline 

transportation Iffid 

storage reservation 

fees 

Capacity payments 

under presser purchase 
agreements (a) 

Nuclear 

SNiel Contracts 

Waite 

algiits Contracts 
2011 $ 473 $ 35 $ 63 $ 183 $ 9 
2012 366 28 3 195 9 
2013 334 — 123 8 
2014 306 — 114 8 
2015 — 164 8 
Thereafter — 736 56 

Total $ 1,479 $ 63 $ 66 $ 1 515 98 

(a) 	On the basis of current evectations of demand from electricity customers as compared with capacity and take-or-pay payments, management does not 
consider it likely that any material payments will become duc for electricity not taken beyond capacity payments. 

Expenditures under nu: coal purchase and coal transportation agreements totaled $445 million, 5316 million and $268 million for the years ended 
December 31, 2010, 2009 and 2008, respectively. 

As of December 31, 2010, future minimum lease paynients under both capital leases and operating leases arc as follows: 

Capital 
Leases 

Operating 
Leases (a) 

2011 21 $ 48 
2012 18 47 
2013 12 47 
2014 7 43 
2015 5 41 
Thereafter 38 237 

Total future minimum lease payments 101 S 163 

Less amounts representing interest 21 
Present value of future minimum lease payments 80 
Less current portion 17 
Long-term capital lease obligation $ 63 

(a) 	includes operating leases with initial or remaining noncancellable lease terms in excess of one year. 

Rent reported as operating costs, fuel costs and SG&A expenses totaled 589 million for Me year ended December 31, 2010 and $92 million fur each of 
the years ended December 31. 2009 and 2008. 
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Commitment to Fund Demand Side Management Initiatives 

In connection with the Merger, Texas Holdings committed to spend $100 million over the five-year period ending December 31. 2012 un demand side 
management or other energy efficiency initiatives, As -of December 31, 2010, we had spent 39% of this commitment: This commitment is expected to be 
funded by EFH Corp. and/or its subsidiaries other than Oncor. This commitment is in addition to over $300 million to be invested by Oncor for similar 
initiatives. See Note 6 for mher provisions of the stipulation, including a similar commitment made by Oncor. 

Guarantees 

W e have entered into contracts that conMin guarantees to unatTiliated parties that could require performance or payment under certain conditions. 
Material guarantees are discussed below. 

Disposed TXU Gas operations • • In connection with the sale of TXU Gas in October 2004, EFH Corp. agreed to indemnify Atmos Energy Corporation 
(Atmos), until October I, 2014, for up to $500 million for any liability related to assets retained by TXU Gas, including certain inactise gas plant sites not 
acquired by Atmos, and up to $1.4 billion for contingent liabilities associated with preclosing tax and employee related matters. The maximum aggregate 
amount undei these indemnities that we may be required to pay is $1.9 billion. To date, we have not been required to make any payments to Atmos under any 
of these indemnity obligations, and no such payments are currently anticipated. 

Residual value guarantees in operodng leases — We are the lessee under various operating leases that guarantee the residual values of the leased 
assets. As of December 3 I , 2010, the aggregate maximum amount of residual values guaranteed was $13 million with an estimated residual recovery of $13 
million. These leased assits consist primarily of rail cars. rhe average life of the residual value guarantees under the lease portfolio is aiiproximately six years. 

See Note I I for discussion of guarantees and security for certain of our debt 

Letters of Credit 

As of December 31, 2010, TCEll had outstanding letters of credit under its credit facilities totaling $874 million as follows: 

• $473 million to support risk management and trading margin requirements in the normal course of business, including over-the-counter hedging 
transactions and collateral postings with ERCOT; 

• $208 million to support floating rate pollution control revenue bond debt with an aggregate principal amount of $204 million (the letters of credit 
are available to fund the paymen( of such debt obligations and expire in 2014); 

• S73 million to support TCEH's REP financial requirements with the PUCT, and 

• $120 million for miscellaneous credit support requirements 

159 

0001305 



row!' !if (*ei12,  

Litigation Related to Generation Facilities 

In hlovember 2010, an administrative appeal challenging the decision of the TCEQ to renew and amend Oak Grove Management Company LLC's (Oak 
(ìrove) (a wholiy-owned subsidiary of TCEH) Texas Pollutant Discharge Elimination System (TPDES) permit related to water discharges was filed by 
Robertson County: Our Land, Our Lives arid Roy Hennchson in the Travis County, Texas District Court. Plaintiffs seek a reversal of the TCEQ's order and a 
remand back to the TCEQ for further proceedings. In addition to this administrative appeal, in November 2010. two other petitions were tiled in Travis 
County, Texas District Court by Sustainable Energy and Economic Development Coalition and Paul arid Lisa Rolke, respectively. who weie non-parties to the 
administrative hearing before the State Office of Administrative Hearings. challenging the TCF.Q's decision to renew and amend Oak Grove's TPDES permit 
and asking the District Court to remand the matter to the TCEQ for further proceedings. Although we cannot predict the outcome of these proceedings, we 
believe that the renewal and amendment of the Oak Grove TPDES permit are protective of the environment and that the application for and the processing of 
Oak Grove's TPDES permit renewal and amendment by the TCEQ were in accordance with applicable law. There can be no assurance that the outcome of 
these matters would not result in an adverse irnpact on our financial condition. results of operations or liquidity. 

In September 2010, the Sierra Club filed a lawsuit in the US District Court for the Eastern District of Texas (Texarkana Division) against EFH Corp. 
and Luminant Generation Cumpany LLC (a who(ly-owned subsidiary of TCEH) for alleged violations of the Clean Air Act at Luminara's Martin Lake 
generation facility. While we are unable to estimate any possible loss or predict the outcome of the litieation, we believe that the Sierra Club's claims are 
without meriL arid we intend to vigorously defend this litigation. In addition. in February 2010. the Sierra Club informed Lurninant diat it may sue Luminant, 
after the expiration of a 60-day waiting period, for allegedly violating federal Clean Air Act provisions in connection with Luminant's Big Brown generation 
facility. Subsequently. in December 2010. Sierra Club informed Luminant that it may sue Luminant, after the expiration of a 60-day waiting period, for 
allegedly violating federal Clean Air Act provisions in connection with Luminant's Monticello generation facility. We cannot predict whether thc Sierra Club 
will actually file suit or the outcome of any resulting proceedings. 

Regulatory Reviews 

In lune 2008, the EPA issued a request for information to TCEH under the EPA's authority under Section 114 of the Clean Air Act. The stated purpose 
of the request is to obtain information necessary to determine compliance with the Clean Air Act. including New Source Review Standards and air permits 
issued by the TCEQ for the Big 13rown. Monticello and Martin Lake generation facilities. Historically. as the EPA has pursued its New Source Review 
enforcement initiative, companies that have received a large and broad request under Section L14, such as the request received by TCEH, have in many 
instances subsequently received a notice of violation from the EPA. which has in some cases progressed to litigation or settlement. The company is 
cooperating with the EPA and is responding in good faith to the EPNs request, but is unable to predict the outcome of this matter. 

Other Proceedings 

ln addition to the above. we are involved in various other legal and administrative proceedings in the normal course of business, the ultimate resolution 
of which, in the opinion of management, should not have a material effect on our financial condition, results of operations or liquidity. 

Labor Contracts 

Certain personnel engaged in TCEH activities are represented by labor unions and covered by collecfive bargaining agreements with varying expiration 
dates. In November 2010, new one-year labor agreements were reached covering bareaining unit personnel engaged in lignite-fueled generation operations 
(excluding Sandow), lignite mining operations (excluding Three Oaks) and natural gas-fueled generation operations. In October 2010, new two-year labor 
agreements were reached covering bargaining unit personnel engaged in the Sandow lignite-fueled generation operations and the Three Oaks lignite mining 
operations. In August 2010, a new three-year labor agreement was reached covering bargaining unit personnel engaged in nuclear-fueled generation 
operations. We do not expect any changes in collective bargaining agreements to have a material effect on our results of operations, liquidity or financial 
condition. 
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Environmental Contingencies 

The federal Clean Air Act, as amendcd (Clean Air Act) includes provisions which. among other thinas, place limits on S02  and NO, emissions 

produced by electricity generation plants. The capital requirements of the company have not been significantly affected by the requirements of the Clean Air 
Act. In addition, all air pollution control provisions of the 1999 Restructuring Legislation have been satisfied. 

We must comply with environmental laws and regulations applicable to the handling and disposal of hazardous waste. We believe that we arc in 
compliance with current environmental laws and regulations; however, the impact, if any, of changes to existing regulations or the implementation of new 
regulations is not determinable and could materially and adversely affect our finaricial condition, results of operations and liquidity. - 

The costs to comply with environmental regulations can be significantly affected by the following external events or conditions: 

• enactment of state or federal regulations regarding CO2  and other greenhouse gas emissions; 

• other changes to existing state or federal regulation regarding air quality, water quality, control of toxic substances and hazardous and solid 
wastes. and other environmental matters, including revisions to CAIR currently being developed by the EPA as a result of court rulings discussed 
in Note 4 and revisions to the federal Clean Air Mercury Rule (CAMR) also being developed by the EPA as a result of similar court rulings, and 

• the identification of sites requiring clean-up or the filing of other complaints in which we may be asserted to be potential responsible parties. 

Nuclear insurance 

Nuclear insurance includes liability coverage. property damage. decontamination and premature decommissioning coverage and accidental outage and/ 
or extra expense coverage. The liability coverage is governed by the Price-Anderson Act (Act), while the property damage, decontamination and premature 
decommissioning coverage are promulgated by the rules and regulations of the NRC We intend to maintain insurance against nuclear risks as long as such 

insurance is available. The company is self-insured to the extent that losses (i) are within the policy deductibles, (ii) are not covered per policy exclusions. 
terms and limitations, (iii) -exceed the amount of insurance maintained, or (iv) are not covered due to lack of insurance availability. Such losses could have a 
material adverse effect on our financial condition and results of operations and liquidity. 

With regard to liability coverage. the Act provides financial protection for the public in the event of a significant nuclear generation plant incident. The 
Act sets the statutory limit of public liability for a single nuclear incident at $12.5 billion and requires nuclear generation plant operators to provide financial 

protection for this amount. The 11S Congress could impose revenue-raising measures on the nuclear industry to pay claims exceeding the $12.5 billion limit 
for a single incident mandated by the Act. As required, the company provides this financial protection for a nuclear incident at Comanche Peak resulting in 
public bodily injury and property damage through a combination of private insurance and industry-wide retrospective payment plans. As the first layer of 
financial protection, the company has $375 million ofliability insurance from American Nuclear Insurers (ANI), which provides such insurance on behalf uf a 
major stock insurance company pool, Nuclear Energy Liability Insurance Association. The second layer of financial protection is provided under an industry-
wide retrospective payment program called Secondary Financial Protection (SIT) 

Under the SFP, in the event of an incident at any nuclear generation plant in the US, each operating licensed reactor in the US is subject to an 

assessment of up to $117.5 million plus a 3% insurance premium tax. subject to increases for inflation every five years. Assessments are limited to $17.5 

million per operating licensed reactor per year per incident. The company's maximum potential assessment under the industry retrospective plan would be 
$235 million (excluding taxes) per incident but no more than $35 million in any one year for each incident. The potential assessment is triggered by a nuclear 
liability loss in excess of $375 rnillion per accident at any nuclear facility. The SFP and liability coverage are not subject to any deductibles. 
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With respect to nuclear decontamination and property damage insurance, the NRC requires that nuclear generation plant license-holders maintain al 
least $1.06 billion of such insurance and require the proceeds thereof to be used to place a plant in a safe and stable condition, to decontaminate it pursuant to 
a plan submitted to and approved by the NRC before the proceeds can be used for plant repair or restoration or to provide for premature decommissioning. 
The company maintains nuclear decontamination and property damage insurance for Comanche Peak in the amount of $2.25 billion (subject to $5 million 
deductible per accident), above which the company is self-insured. This insurance coverage consists of a primary layer of coverage of $500 million provided 
by Nuclear Electric insurance Limited (NEIL). a nuclear electric utility industry mutual insurance company and $1.40 billion of premature decommissioning 
coverage also provided by NEIL. The European Mutual Association for Nuclear Insurance provides additional insurance limits of $350 million in excess of 
NEIL's $1.9 billion coverage. 

The cornpany maintain; Accidental Outage Insurance through NEIL to cover the additional costs of obtaining replacement electricity from another 
source if one or both of the units at Contanche Peak ate out of service for more than twelve weeks as a result of covered direct physical damage The coverage 
provides for weekly payments of $3.5 million for the first fifty-two weeks and $2.8 million for the next 110 weeks for each outage, respectively, after the 
initial twelve-week waiting period. The total maximutn coverage is $490 million per unit. The coverage amounts applicable to each unit will be reduced to 
80% if both units are out of service at the same time as a result of the same accident. 

If NEIL's losses exceeded its reserves for the applicable coverage. potential assessments in the form of a retrospective premium call could be made up 
to ten times annual premiums. The company maintains insurance coverage against these potential retrospective premium calls. 

Also, under the NEIL policies, if there were muhiple terrorism losses occurring within a one-year time frame. NEIL would make available one industry 
aggregate limit of $3.2 billion plus any amounts it recovers from other sources up to the limits for each claimant. If terrorism losses occurred beyond the one-
year period, a new set of limits and resources would apply 
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13. SHAREHOLDERS EQUITY 

&Indy Issuances wtd Repurchases 

In the year ended December 31. 2008, EFH Corp. issued an iggregate of approximately 5.5 million shares of its common stock to, or for the benefit of, 
certain of its officers, directors and employees for an aggregate consideration of $27.4 million, Which included shares previously subscribed. In addition. in 
the years ended December 31, 2010, 2009 and 2008, EFH Corp. issued an aggregate of 3.9 million, 1.5 million and 1.7 million shares, respectively, of its 
common stock to, or for the benefit of, certain officers. directors and employees as stock-hased compensation as discussed in Note 21. The 2010 issuances 
included 1.2 million shares of previously issued restricted or deferred stock units that vested in 2010. In 2008. EFH Corp. repurchased 0.8 million shares of as 
common stock from employees primarily inion temlination of employment or amendment of agreements, for an aggregate consideration of $3.9 million. 

Effect ofsgle of Noncontroiling Interests 

The total amount of proceeds from the sale of noncontrolling interests in Oncor discussed in Note 14 was less than the carrying value of the interests 
sold by $265 million, which reflects the fact that Oncor's carrying value after purchase accounting is ba.sed on the Merger value, while the noncontrolling 
interests sale value does not include a control premium. This difference was accounted for as a reduction of additional paid-in capital. 

As a result of the sale of the noncontrolling interests and the application of rules for income tax accounting related to outside basis differences, activity 
in 2008 reflects an increase in the balance of noncurrent accumulated deferred income tax liabilities of $141 million and a decrease inadditional paid-in 
capital by the same amount. 

Dividend Restrictions 

The indentures governing the EFH Corp. Senior Notes and EFH Corp. Senior Secured Notes include covenants that, among other things and subject to 
certain exceptions. restrict our ability to pay dividends or make other distributions in respect of our common stock. Accordingly, essentially all of our net 
income is restricted from being used to make distributions on our common stock unless such distributions are expressly permitted under these indentures and/ 
or on a pro forma basis, afier giving effect to such distribution, EFH Corp.'s consolidated leverage ratio is equal to or less than 7.0 to 1.0. For purposes of this 
calculation, "consolidated leverage ratio" is clef ned as the ratio of consolidated total debt (as defined in the indenture) to Adjusted EBITDA. in each case, 
consolidated with its subsidiaries other than Oncor Holdings and its subsidiaries. EFH Corp.'s consolidated leverage ratio was 8.5 to 1.0 as of December 31, 
2010. 

In addition, the indentures governing the EFIH Notes generally restrict MEI from making any cash distribution to EFH Corp. for the ultimate purpose 
of making a cash dividend on our common stock unless at the time, and after giving effect to such dividend. EFIH's consolidated leverage ratio is equal to or 
less than 6 0 to 1.0. Under the indentures goveming the EFIH Notes. the term "consolidated leverage ratio" is defined as the ratio of EFIH's consolidated total 
debt (as defined in the indentures) to EFIH's Adjusted EBITDA on a consolidated basis (including Oncoes Adjusted EBITDA). EFIH's consolidated leverage 
ratio was 5.3 to 1.0 as of December 31, 2010. 

The TCEH Senior Secured Facilities generally restrict TCEH from making any cash distribution to any of its parent companies for the ultimate purpose 
of making a cash dividend on our common stock unless at the time. and alter giving effect to such dividend: its consolidated total debt (as defined in the 
fCEH Senior Secured Facilities) to Adjusted EBITDA would be equal to or less than 6.5 to 1.0. As of December 31, 2010, that rano was 7.9 to l 0. 
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In addition, the TCEH Senior Secured Facilities and indentures governing the TCEH Senior Notes and TCEH Senior Secured Second Lien Notes 
generally restrict TCEH's ability to make distributions or loans to any of in parent companies, EFCH and EFH Corp., unless such distributions or loans are 
expressly permitted under the TCEH Senior Secured Facilities and the indentures goveming the TCEH Senior Notes and TCEH Senior Secured Second Lien 
Notes. Those agreements generally permit TCElf to make unlimited distributions or loans to its parent companies for corporate overhead costs, SG&A 
expenses, taxes and principal and interest payments. In addition. those agreements contain certain investment and dividend baskets that would allow TCEH to 
make additional distributions and/or loans to its parent companies up to the amount of such baskets. As of December 31, 2010 and 2009, EFH Corp. demand 
notes payable to TCEH totaled 31.921 billion and 51.406 billion, respectively. of which S916 million and $416 million, respectively, was related to principal 
and interest payments. Such principal and interest amounts are guaranteed by EFCH and EFIH on a pari passu basis with their guarantees of the EFH Corp. 
Senior Notes; the remaining balance of the demand notes is not guaranteed 

In addition, under applicable law. we would be prohibitcd from paying any dividend to the extent that immediately following payment of such dividend, 
there would be no statutory surplus or we would be insolvent. 

EFH Corp. did not declare or pay any dividends in 2010. 2009 or 2008. 

Distributions frorn Oncor — Until December 31, 2012, distributions paid by Oncor to its members are limited to an amount not to exceed Oncor's net 
income deiermined in accordance with G AAP, subject to certain defined adjustments. Such adjustments include deducting the $72 million ($46 million after-
tax) one-time refund to customers in September 2008, net accretion of fair value adjustments resulting from purchase accounting and funds spent as part of thc 
$100 million commitment for additional demand-side management or other energy efficiency initiatives (see Note 6) of which $46 million ($30 million after 
tax) has been spent through December 31, 2010, and removing the effects of the S860 million goodwill impairment charge from fourth quarter 2008 net 
income available for distribution. As of December 31, 2010, $140 mdlion was available for distribution to Oncor's members under the cumulative net income 
restriction, of which approximately 80% relates to EFTI Corp:s ownership interest. 

Oncor's distributions tare further limited by an agreement with the PUCT that its regulatory capital structure, as determined by the PUCT, will be at or 
below the assumed debt-to-equity ratio established periodically by the PUCT for ratemaking purposes, which is currently set at 60% debt to 40% equity. As of 
December 31, 2010, the regulatory capitalization ratio was 59.7% debt and 40.3% equity. The PUCT has the authority to determine what types of debt and 
equity are included in a utility's debt-to-equity ratio. For purposes of this ratio. debt is calculated as long-term debt plus unamortized gains on reacquired dcbt 
less unamortized issuance expenses, premiums and losses on reacquired debt. The debt calculation excludes transition bonds issued by Oncor Electric 
Delivery Transition Bond Company. Equity is calculated as membership interests determined in accordance with GAAP. excluding the effects of accounting 
for the Merger (which included recording the initial goodwill and fair value adjustments and the subsequent related impairments and amortization). As of 
December 31, 2010, 544 million was available for distribution under the capital stnicture restriction, of which approximately 80% relates to EFH Corp.'s 
ownership interest. In January 2011, Oncor filed for a rate review with the PUCT and 203 cities that, among other things. requested a revised regulatory 
capital structure of 55% debt to 45% equity, which if approved as requested, would further limit distributions from Oncor. 

Shareholder Actions 

In May 2009, the shareholders of EFII Corp. approved the change of the stated capital of EFH Corp.'s common stock, no par value per share, to an 
amount equal to $0.001 for each outstanding share of common stock, resulting in total stated value of outstanding common stock of $2 million. Also in May 
2009, EFH Corp.'s board of directors approved a decrease in additional paid-in capital of the sarne amount and the allocation of $0.001 per share to stated 
value of common stuck upon issuance of any authorized but unissued shares of common stock that may occur from timc to time, with the remainder of any 
amounts received for such shares allocated to additional paid-in capital. 
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Common Stock Registration Rights 

The Sponsor Group and certain other investors entered into a registration rights agreement with EFH Corp. upon clasing of the Merger. Pursuant to this 
agreement, in certain instances. the Sponsor Group can cause EFH Corp. to register shares of EFH Corp.'s common stock owned directly or indirectly by them 
under the Securities Act. In certain instances. the Sponsor Group and certain other investors are also entitled to participate on a pro rata basis in any 
registration of EFH Corp.'s common stock under the Securities Act that it may undertake. 

See Nate 21 for discussion of stock-based compensation plans. 

NONCONTROLLING INTERESTS 

In November 2008, equity intere'sts in Oncor were sold to Texas Transmission for $1.254 billion in cash. Equity interests were also indirectly sold to 
certain members of Oncoes board of directors and its management team. Accordingly, after giving etTect to all equity issuances, as of December 31, 2010, 
ownership of Oncoes membership interests was as follows. 80.03% held indirectly by EFH Corp., 0.22% held indirectly by Oncor's management and board of 
directors and 19.75% held by Texas Transmission. 

The proceeds (net of closing costs) of $1.253 billion received by Oncor from Texas Transmission and the members of Oncor management upon 
completion of these transactions were distributed ultimately to EFH Corp Under the terms of certain financing arrangements of EFH Corp and TCEH, upon 
such distribution, under certain circumstances. EFH Corp. (parent entity) was required to repay certain outstanding intercompany loans from TCEH. In 
November 2008, FEN Corp. repaid the $253 ntillion balance of notes payable to TCEH that related to payments of principal and interest on EFH Corp. - 
(parent entity) debt. 

Sec Note 13 for discussion of amounts recorded as a reduction of shareholders equity as a result of the sale of Oncor interests. 

Of the noncontrolling interests balance reported in the December 31, 2009 consolidated balance sheet, 51.363 billion related to Oncor. The 
noncontrolling interests balance reported in the December 31, 2009 consolidated balance sheet represented the prOponional share of Oncor's net assets at the 
dale of the transaction less $96 million representing the nancontrolling interests' share of Oncoes net losses for the periods subsequent to the transaction 
(including the goodwill impairment charge), net of $58 million in cash distributions. See Notes 1 and 3 for dicussion of the deconsolidation of Oncor in 
2010. 

In connection with the filing of a combined operating license application with the NRC for two new nuclear generation units, in January 2009, TCEH 
and Mitsubishi Heavy Industries Ltd. (MHI) formed a joint venture, CPNPC, to further the development of the two new nuclear generation units using MHI's 
US-Advanced Pressurized Water Reactor technology. Under the terms of the joint venture agreement, a subsidiary of TCEH owns an 88% interest in the 
venture and a subsidiary of MH1 owns a 12% interest. This joint venture is a variable interest entity, and a subsidiary of TCE11 is considered thc primary 
beneficiary (see Note 3). 
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15. 	FAIR VALUE MEASUREMENTS 

Accounting standards related to the determination of fair value define fair value as the price that would be received to sell an asset or paid to transfer a 
liability in an orderly transaction hetween market participants at the measurement date. We use a "mid-market" valuation convention (the mid-point price 
between bid and ask prices) as a practical expedient to measure fair value for the majority ofour assets and liabilities subject to fair value measurement on a 
recurring basis. We primarily use the market approach for recurring fair value measurements and use valuation techniques to maximize the use of observable 
inputs and minimize the use of unobservable inputs. 

We categorize our assets and liabilities recorded at fair value based upon the following fair value hieratchy: 

Level l valuations usc quoted prices in active markets for identical assets or liabilities that are accessible at the measurement date. An active 
market is a market in which transactions for the asset or liability occur with sufficient frequency and volume to provide pricing information on an 
ongoing basis. Our Level 1 assets and liabilities include exchange traded commodity contracts. For example, a significant number of our 
derivatives are NYMEX futures and swaps transacted through clearing brokers for which prices are actively quoted. 

Level 2 valuations use inputs, in the absence of actively quoted market prices. that are observable for the asset or liability, either directly or 
indirectly. Level 2 inputs mclude: (a) quoted prices for similar assets or liabilities in active markets, (b) quoted priees for identical or similar 
assets or liabilities in markets that are not acuve. (c) inputs other than quoted prices that are observable for the asset or liability such as interest 
rates and yield curves observable at commonly quoted intervals and (d) inputs that arc derived principally from or corroborated by observable 
market data by correlation or other means. Our 1.evel 2 valuations utilize over-the-counter broker quotes, quoted prices for similar assets or 
liabilities that are corroborated by correlations or other mathematical means and other valuation inputs. For example, our Level 2 assets and 
liabilities include forward commodity positions at locations for which over-the-counter broker quotes are available. 

Level 3 valuations use unobservable inputs for the asset or liability. Unobservable inputs are used to the extent observable inputs are not 
available, thereby allowing for situattons in which there is little. if any, market activity for the asset or liability at the measurement date. We use 
the most meaningful information available from the market combined with internally developed valuation methodologie.s to develop our best 
estimate of fair value. For example, our Level 3 assets and liabilities include certain derivatives whose values are derived from pricing models 
that utilize multiple inputs to the valuations, including inputs that are not observable or easily corroborated through other means. 

We utilize several different valuation techniques to measure the fair value of assets and liabilities, relying primarily on the market approach of using 
prices and other market information for identical and/or comparable assets and liabilities fur those items that are measured on a recurring basis. These 
methods include, among others, the use of broker quotes and statistical relationships between different price curves. 

In utilizing broker quotes, we attempt to obtain multiple quotes from brokers that are active in the commodity markets in which we participate (and 
require at least one quote from two brokers to determine a pricing input as observable); however, not alt pricing inputs are quoted by brokers. The number of 
broker quotes received for certain pricing Inputs varies depending on the depth of the trading market, each individual brokces publication policy, recent 
trading volume trends and various other factors. In addition. for valuation of interest rate swaps, we use a combination of dealer provided market valuations 
(generally non-binding) and Bloomberg valuations based on month-end interest rate curves and standard rate swap valuation models. 
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Certain derivatives and financial instruments are valued utilizing option pricmg Models that take into consideration multiple inputs including 

commodity prices, volatilny factors, discount rates and other inputs. Additionally, when there is not a sufficient amount of observable market data, valuation 
models are developed that incorporate proprietary views of market factors. Those valuation models are generally used in developing long-term forward price 
curves for certain commodities. We believe-the development of stich curves is consistent with industry practice; however, the fair value measurements 
resulting from such curves arc classified as Level 3. 

With respect to amounts presented in the following fair value hierarchy tables, the fair value measurement of an asset or liability (e g., a contract) is 

required to fall in its entirety in one level, based on the lowest level input that is significam to the fair value measurement. Certain assets and habil itics would 
be classified in Level 2 instead of Level 3 of the hierarchy except for the effects of credit reserves and non-performance risk adjustments, respectively. 
Assessing the significance of a particular input to the fair value measurement in its entirety requires judgment considering factors specific to the asset or 
liability being measured. 

As of December 31, 2010, assets and liabilities measured at fair value on a recurring basis consisted of the following: 

Assets: 
Lod I Level 2 Reclassificationlb) Total 

Commodity contracts $ 	727 $ 	3,575 $ 	401 $ 2 S 	4,705 
Interest rate swaps 98 98 
Nuclear decommissioning trust - 

equity securities (c) 192 121 313 
Nuclear decommissioning tnist - 

debt securities (c) 223 223 
Total a.ssets $ 	919 $ 	4.017 S 	401 2 S 	5,339 

Liabilities: 
Commodity contracts $ 	875 $ 	672 S 	59 $ 2 $ 	1,608 
Interest rate swaps — 1,544 — — 1 544 

Total liabilities $ 	 875 S 	2.21..11 $ 	 59 $  ' 3.152  

(a) Level 3 'assets and liabilities consist primarily of a complex wind generation purchase contract. certain natural gas positions (collars) in thc long-
term hedging program and certain power transactions valued at illiquid pricing locations as discussed below. 

(b) Represents the effects of reclassification of the assets and liabilities to conform to the balance sheet presentation of current and long-term assets 
and liabilities. 

(c) The nuclear decommissioning trust investment is included in the other investments line on the balance sheet. See Note 18. , 

See Note 20 for fair value measurements related to pension and OPER plan assets. 

In conjunction with ERCOT's transition to a nodal wholesale market structure effective December 2010, we have entered (and expect to increasingly 

enter) into certain derivative transactions that are valued at illiquid pricing locations (unobservable inputs), thus requiring classification as Level 3 assets or 
liabilities. As the nodal market matures and more transactions and pricing information becomes available for these pricing locations, we expect more of the 
valuation inputs to become observable. 
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As of December 31, 2009, assets and liabilities measured at fair value on a rccurnng basis consisted of the following: 

Assets: 

t.evet t Level 2 Level 3 (al Reclassification( b) Total 

Commodity contracts S 	918 $ 	2,588 S 	350 S 4 $ 	3,860 
Interest rate swaps — 64 — • - 64 
Nuclear decommissioning trust — equity securities (c) 

154 105 — 259 
Nuclear decommissioning trust — debt securities (c) — 216 — 216 

Total assets $ 	1.072 $ 	2,973 $ 	350 $ 4 $ 	4.399 

Liabilities• 
Commodity contracts $ 	1,077 $ 	796 $ 	269 $ 4 $ 	2.146 
Interest rate swaps — 1 306 — 1.306 

Total liabilities $ 	1.077 $ 	2.102 S 	269 $ 4  $ 	3.452 

(a) Level 3 assets and liabilities consist pnmarily of cornplex long-term power purchase and sales agreements, including a long-term wind generation 
purchase contract and certain natural gas poskions (collars) in the long-term hedging prow am. 

(b) Represents the effects of reclassification of the assets and liabilities to conform to thc balance sheet presentation of current and long-term assets 

and liabilities. 
(c) The nuclear decommissioning Mist investment is included in the other investments line on the balance sheet. See Note 18. 

Commodity contracts consist primarily of natural gas, electricity, fuel oil anti coal derivative instruments entered into for hedging purposes and include 
physical contracts that have not been designated "normar purchases or sales. See Note 17 for further discussion regarding the company's use of derivative 
instruments. 

Interest rate swaps include variable-to-fixed rate swap instruments that are economic hedges or interest on lung-term debt as well as interest rate basis 
swaps designed to effectively reduce the hedged borrowing costs See Note II for discussion of interest rate swaps. 

Nuclear dccommissioning trust assets rerresent securities held for the purpose of funding thc future retirernent and decotnmissioning of the nuclear 
genetation units. These investments include equity, dcbt and other fixed-income securities consistent with investment rules established by the NRC and the 

PUCT. 

There were no significant transfers between the levels of the fair value hierarchy for the year ended December 31. 2010. 
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The following table presents the changes in fair value of the Level 3 assets and liabilities (all related to commodity contracts) for the years ended 
December 31, 2010, 2009 and 2008: 

Year Ended December 31. 

2010 2009 2008 

Balance as of beginning of period $ 	81 $ 	(72) $ 	(173) 
Total realized and unrealized gains (losses) (a): 

Included in net income (loss) 266 115 (5) 	' 
included.in other comprehensive income (loss) — (30) — 

Purchases, sales, issuances and settlements (net) (b) 26 51 (13) 
Transfers into Level 3 (c) (12) 2 70 
Transfers out of Level 3 (c) (19) 15 49 

Balance as of end of period S 342 5 	81 S 	S72) 

Net change in unrealized gains (losses) included in net income relating to instruments held as of end of period $ 	111 S 	105 $ 	g7 

(a) In 2008 and 2009, substantially all changes in values of commodity contracts are reported in the incorne statement in net gain from commodity 
hedging and trading activities. In 2010, net gains of $150 million are reported in'net gain from commodity hedgiri and trading activities, and a 
gain of S116 million on the terniination of a long-term power sales contract is reported in other income in the income statement. 

(b) Settlements represent reversals of unrealized mark-to-market valuations of these positions previously recognized in net income. Purchases and 
issuances reflect option premiums paid or received. 

(c) Includes transfers due to Changes in the observability of significant inputs. For 2010, in accordance with new accounting guidance issued by the 
FASB in January 2010, transfers in and out occur at the cnd of each quarter, which is when the assessments are performed. Prior period transfers 
in were assumed to transfer in at the beginning of the quarter and transfers out at the end of the quarter. 

16. 	FAIR VALUE OF NONDERIVATIVE FINANCIAL INSTRUMENTS 

The carrying amounts and related estimated fair values of significant nonderivative financial instruments as of December 31. 2010 and 2009 were as 
follows.  

On balance sheet liabilities: 
Long-term debt (including current maturities) (b): 

December 31.2010 Detember 31. 2009 

Carrying 

AITIOWIt 

Fair Carrying 

Amount 

Fair 

Value (a) 

TCEH, EFH Corp., and other S 	34,815 S 	26.594 $ 	36,600 S 	29,115 
Oncor (c) $ 	— $ 	_ S 	5.104 S 	5.644 

Total $ 	34,815 $ 	26.594 $ 	41,704 S 	34,759 
Off balance sheet liabilities: 

Financial guarantees $ 	— $ 	9 $ 	— $ 	6 

(a) Fair value detemiined in accordance with accounting standards related to the determination of fair value. 
(b) Excludes capital Imes. 
(c) See Notes 1 and 3 for discussion of the deconsolidation of Oncor Holdings effective as ofJanuary I. 2010. 

See Notes 15 and 17 for discussion of accounting for financial instruments that are derivatives. 
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17. 	COMMODITY AND OTHER DERIVATIVE CONTRACTUAL ASSETS AND LIAI3ILITIFS 

Strategic Use of Derivatives 

We enter into physical and financial derivative instruments, such as options, swaps. futures and forward contracts. primarily to manage commodity 
price risk and interest rate risk exposure. Our principal activities involving derivatives consist of a long-term commodity hedging program and the hedging of 
interest costs on our long-tenn debt. See Note 15 for a discussion of the fair value of all derivatives. 

Long-Term Hedging Program — TCEH has a long-tenn hedging prograrn designed to reduce exposure to changes in future electricity prices due to 
changes in the price of natural gas. thereby hedging future revenues front electricity sales and related cash flows. ln ERCOT, the wholesale price of electricity 
is largely correlated to the price of natural gas. Under the program, TCEH has entered into market transactions involving natural gas-related financial 
instruments and has sold forward natural gas through 2014. These transactions are intended to hedge a majority of electricity price exposure related to 
expected baseload generation for this period. Changes in the fair value of the instruments under the long-term hedging program are reported in the incorne 

statement in net gain (loss) from commodity hedging and trading activities. 

Interest Rate Swap Transactions— Interest rate swap agreenients are used to reduce exposure to interest rate changes by converting floating-rate debt 
to fixed rates, thereby hedging future interest costs and related cash flows. Interest rate basis swaps are used to etTectively reduce the hedged borrowing costs 
Changes in the fair value of the swaps are recorded as unrealized gains and losses in interest expense and related charges. See Note 11 for additional 
information about interest rate swap aereements. 

Other Commodiv fledging and Trading Activity — ln addition to the long-win hedging program. TCEII enters into derivatives, including electricity, 
natural gas, fuel oil and coal instruments, generally for shorter-term hedging purposes. To a limited extent. TCF.H also enters into derivative transactions for 
proprietary trading purposes. principally in natural gas and electricity markets. 

Financial Statement Effects of Derivatives 

Substantially all commodity and other derivative contractual assets and liabilities arise from mark-to-market accounting consistent with accounting 
standards related to denvative instruments and hedging activities. The following tables provide detail of commodity and other derivative contractual assets 
and liabilities (with the column totals representing the net positions of the contracts) as reported in the balance shcets as of December 31, 2010 and 2009: 

December 31, 2010 

Derivative assets 	 Derivative liabilities 

Commodity 

contracts 

Interest rate 

swaps 

Commodity 

contracts 

Interest rate 

swaps Total 

Current assets $ 2,637 $ 95 S — $ — 	$ 2.732 

Noncurrent assets 2,068 3 — — 2,071 

Current liabilities (2) (1,542) (739) (2,283) 

Noncurrent liabilities — - (64) (805) (869) 

Net assets (liabilities) s 4 703 
i  S 98 S (1,606) $ I .544 ) 	$ I ,65 l 
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December 31, 2009 

Derivative 11.51Ci3 	 Derivative liabilities 

Commodity 

contracts 

Interest rate 

swims 

Commodity 

contracm 

Interest rate 

swaps Total 

Current assets $ 2,327 $ 60 $ 4 $ — $ 	2.391 
Noncurrent assets 1,529 4 — — 1,533 
Current liabilities — - - (1.705) (687) (2,392) 
Noncurrent liabilities — — (441) (619) (1.060) 

Net assets (liabilities) $  3,856,  64 $  (2,142) 1  (1 ,_. .129 $ 	471  

As of December 31, 2010 and 2009, there were no derivative positions accounted for as cash flow or fair value hedges. 

Margin deposits that contractually offset these derivative instruments arc reported separately in the balance sheet and totaled 5479 million and 5358 

million in net liabilities as of December 31, 2010 and 2009, respectively, which do not include the collateral investments related to certain interest rate swaps 

and commodity positions discussed immediately below. Reported amounts as presented in the above table do not reflect netting of assets and liabilities with 
the same counterparties under existing netting arrangements This presentation can result in significant volatility in derivative assets and liabilities because we 
may enter into offsetting positions with the suite counterparties, resulting in both assets and liabilities, and the underlying commodity prices can change 

significantly from period to period. 

in 2009, we entered into collateral funding transactions with counterparties to certain interest rate swap agreements related to TCER debt. Under the 
terms of these transactions, which we elected to enter into as a cash managernent measure, as of December 31, 2009, EFH Corp. (parent) had posted $400 
million in Cash and TCE1-1 had posted $65 million in letters of credit to the counterparties, with the outstanding balance of such collateral earning interest. 
TCEH had also entered into commodity hedging transactions with one of these counterparties, and under an arrangement effective August 2009, both the 
interest rate swaps and certain of the commodity hedging transactions with the counterparty are under the sarne derivative agfeement, which continues to be 
secured by a first-lien interest in the assets of TCEH. In accordance with the agreements, the counterparties retumed the collateral. along with accrued interest, 

on March 31, 2010. As of December 31, 2009. the cash collateral was recorded as an investment and was presented in the balance sheet (including accrued 
interest) as a separate line item under current assets. 

The following table presents the pre-tax effect on net income of derivatives not under hedge accounting, including realized and unrealized effects: 

Derivative (Income statentent.nresentationl 

Year F,nded December 31, 

2010 2009 

Commodity contracts (Net gain from commodity hedging and trading activities) $ 	2.162 S 	1,741 
Commodity contracts (Other income) (a) 116 
Interest rate swaps (Interest expense and related charges) 880) 12 

Net gain $ 	1.398 $ 	1,753 

(a) 	Represents a gain on termination of a long-term power sales contract (see Note 9). 

Amounts reported in the income statement in net gain from conunodity hedging and trading activities include net 'day one" mark-to-market gains of S5 
million in the year ended December 31, 2010 and net "day one" mark-to-market losses of $2 million and $68 million in the years ended December 31, 2009 

and 2008, respectively. Substantially all of these losses arose from a related series of derivative transactions entered into under the long-term hedging 
program. 
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The following table presents the pre-tax effect on net income and other comprehensive incorne (OCI) of derivative instniments previously accounted for 
as cash flow hedges: 

Amount otiose 

recognized in OCI 

(effecdve portion) 	 Income statement presentation of loss reclassified 

Year Ended December 31, 	 trom accumulated OC1 into income Vrar Ended December 31, 

Perivatlys 2010 	 2009 	 (effective portant) 2010 2009 

Interest rate swaps $ 	— 	$ 	— 	Interest expense and related charges $ 	(87) $ 	(184) 
Depreciation and amortization (2) 

Commodity contracts — 	 (30) Fuel, purchased power costs and delivery fees — (16) 
Operating revenues _ID ______(2) 

Total $ 	— 	1..........(Ç) $ 	(90) L.....A.101) 

There were no transactions designated as cash flow hedges during the year ended December 31, 2010. There were no ineffectiveness net guins or losses 
related to transactions designated as cash flow hedges in the year ended December 31, 2009. 

Accumulated other comprehensive income related to cash flow hedges as of December 31, 2010 and 2009 totaled 569 million and $(28 million in nct 
losses iatter-tax). respectively, substantially all of which relates to interest rate swaps. We expect that $19 million of net losses related to cash flow hedges 
included in accumulated other comprehensive income as of December 31, 2010 will be reclassified into net income during the next twelve months as the 
related hedged transactions affect net income. 

Derivative Volumes 

The following table presents the gross notional amounts of derivative 

Derivative Pine 

volumes as of Decernher 31, 2010 and 2009.  

December 31, 

Unit of Measure 

2010 2009 

Notional Volunse 

Interest rate swaps: 
Floating/fixed S 	17,500 S 	18,000 Million US dollars 
Basis $ 	15,200 $ 	16,250 Million LIS dollars 

Natural gas: 
Long-term hedge forward sales and purchases (a) 2,681 3,402 Million MMBtu 
Locational basis swaps 1,092 1,010 Million MMBtu 
All other 887 1,433 Million MMBItt 

Electricity 143,776 198,230 GWh 
Congestron Revenue Rights (b) 15,782 GWh 
Coal 6 6 Million tons 
Fuel oil 109 161 Million gallons 

(a) Represents gross notional forward sales, purchases and options of fixed and basis (price point) transactions in die long-term hedging 
program. The net amount of these transactions, excluding basis transactions, was l.0 billion MMBtu and 1.6 billion MMBtu as of 
December 31, 2010 and 2009, respectively, 

(b) Represents gross forward sales and purchases associated with instruments used to hedge price differences between settlement points in 
the new nodal wholesale market design implemented by ERCOT. 
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Credit Risk-Related Contingent Features of Derivatives 

The agreements that govern our derivative instrument transactions may contain certain credit risk-related contingent features that could trigger liquidity 
requirements in the form of cash collateral, letters of credit or some other form of credit enhancement. Certain of those agreements require the posting of 
collateral if our credit rating is downgraded by one or more credit rating agency; however, due to our credit ratings being below investment grade, 
substantially all of such collateral posting requirements are already effective., 

As of December 31, 2010 and 2009, the fair value of liabilities related to derivative instruments under agreements with credit risk-related contingent 
features that were not fully cash collateralized totaled $408 million and $687 million, respectively. The liquidity exposure associated with these liabilities was 
reduced by cash and letter of crcdit postings with the counterparties totaling $65 million and $152 million as of December 31, 2010 and 2009, respectively. If 
all the credit risk-related contingent features related to these derivatives had been (riggered, including cross default provisions, as of December 31, 2010 and 
2009, the remaining related liquidity requirement would have totaled $18 million and S20 million, respectively, after reduction for net accounts receivable and 
derivative assets untkr netting arrangements. 

In addition. certain derivative agreements that are collateralized primarily with asset liens include indebtedness cross-default provisions that could result 
in the settlement of such contracts if there were a failure under other financing arrangements to meet payment terms or to comply with other covenants that 
could result in the acceleration of such indebtedness. As of December 31, 2010 and 2009, the fair value of derivative liabilities subject to such cross-default 
provisions, largely related to interest rate swaps. totaled $1.865 billion and $1.482 billion, respectively. i before consideration of the amount of assets under 
the liens). No cash collateral or letters of credit were posted with these counterparties as of Decernber 31. 2010 to reduce the liquidity exposure, but $489 
million of such collateral was posted as of December 31, 2009, with the decline reflecting the return of collateral from counterparties to certain interest rate 
swaps related to TCEH debt as discussed above in this note. If all the credit risk-related contingent features related to these derivatives, including amounts 
related to cross-default provisions, had been triggered as of December 31, 2010 and 2009, the remaining related liquidity requirement would have totaled 
$674 million and $480 million, respectively, after reduction for derivative assets under netting arrangeinents (before consideration of thc amount of assets 
under (he liens). See Note I 1 for a description of other obligations that are supported by asset liens. 

As discussed immediately above, the aggregate fair values ofliabilities under derivative agreements with credit risk-related contingent features, 
including cross-default provisions, totaled $2.273 billion and $2.169 billion as of December 31, 2010 and 2009, respectively. This amount is before 
consideration of cash and letter of credit collateral posted, net accounts receivable and derivative assets under netting arrangements and assets under related 
liens 

Some comrnodity derivative contracts contain credit risk-related contingent features that do not provide for specific amounts to be posted if the features 
are triggered. These provisions include material adverse change, performance assurance, and other clauses that generally provide counterparties with the right 
to request additional credit enhancements. The amounts disclosed above exclude credit risk-related contingent features that do not provide for specific 

, 	amounts or exposure calculations. 
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Concentrations of Credit Risk Related to Derivatives 

TCE11 has significant concentrations of credit risk with the counterparties to its derivative contracts. As of December 31, 2010, total credit risk 
exposure to all counterparties related to derivative contracts totaled 54.9 billion (including associated accounts receivable). The net exposure to those • 
counterparties totaled S1.8 billion as of December 31, 2010 after taking into effect master netting arrangements, setoff provisions and collateral. The net 
exposure, assuming setoff proviscons in the event of default across all EFH Corp. consolidated subsidiaries, totaled 51.6 billion. As of December 31, 2010, the 
credit risk exposure to the banking and financial sector represented 95% of the total credit risk exposure, a significant arnount of which is related to the long-
term hedging program. and the largest net exposure to a single counterparty totaled approximately $800 million. Exposure to the banking and financial sector 
counterparties is considered to be within an acceptable level of risk tolerance because substantially all of this exposure is with counterparties with credit 
ratings of "A" or better. However, this concentration increases the risk that a default by any of these counterparties would have a material adverse effect on 
our financial condition, results of operations and liquidity. 

The transactions with these counterparties contain certain provisions that would require the counterparties to post collateral in the event of a material 
downgrade in their credit rating. We maintain credit risk policies with regard to our counterparties to minimize overall credit risk. These policies specify 
authorized risk mitigation tools including. hut not limited to, usc of standardized master netting contracts and agreements that allow for netting of positive and 
negative exposures associated with a single counterparty. Credit enhancements such as parent guaramees, letters of credit. surety bonds, liens on assets and 
margin deposits are also utilized. Prospective material adverse changes in the payment history or financial condition of a counterparty or downgrade of its 
credit quality result in the reassessment of the credit limit with that counterparty. The process can result in the subsequent reduction of the credit iimit or a 
request for additional financial assurances. An event of default by one or more counterparties could subsequently result in termination-related settlement 
payments that reduce available liquidity if amounts are owed to the counterparties related to the derivative contracts or delays in receipts of expected 
settlements if the counterparties owe amounts to us. 
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Cost la Unrealized gain 	 Unrealized lots Fair market value 

   

Debt securities (b) 
	

221 	$ 
	

6 	$ 
	

(4) $ 
	

223 
Equity securities (c) 
	

213 
	

115 
	

(15) 
	

313 
Total 
	

434 $ 
	

121 $ 
	

(19 
	

536 

December 31, 2009 • 
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18. OTHER INVESTMENTS 

The other investments balance consists of the following: 

December 31,  

	

2010 	2009 

Nuclear decommissioning trust 	 $ 536 	$ 475 
Assets related to employee benefit plans. including employee savings programs, net of distributions (a) 	 117 	t 84 
Land 	 41 	43 
Miscellaneous other 	 3 	4 

Total investments 

(a) 	See Notes 1 and 3 for discuSsion of the deconsolidation of Oncor Holdings effective as oflanuary I, 2010. 

Nuclear Decommissianin;Trust 

Investments in a trust that will be used to fund the costs to decommission the Comanche Peak nuclear generation plant are carried at fair value. 
Decommissioning costs are being recovered from Oncor's customers as a delivery fee surcharge over the life of the plant and deposited in the trust fund. Net  
gains and losses on investments in the trust fund are offset by a corresponding change in receivables from/payables due to unconsolidated subsidiary, 
reflecting changes in Oncor's regulatory asseUliability. A summary of investments in the filnd follows: 

December 31, 2010 

$ 697 $ 706 

Co, t (al 	 Unrealized gain 	 Unrealized lass 

Debt securities (b) 	 S 	211 	$ 
	

8 	$ 
Equity securities (c) 	 195 

	
83 

Total 	 $ 	406 

Fair market value 

(3) $ 
(19) 

22) $ 91 	$ 

216 
259 

475 

(a) Includes realized gains and losses of securities sold. 
(b) The investment objective for debt securities is to invest in a diversified tax efficient portfolio with an overall portfolio rating of AA or above as graded 

by S&P or Aa2 by Moody's. The debt securities are heavily weighted with municipal bonds. The debt securities had an average coupon ratc of 4 61°0 
and 4.44°0 and an aiFerage maturity of 8.8 years and 7.8 years as of December 31. 2010 and 2009, respectively. 

(c) The investment objective for equity securities is to invest tak efficiently and to match the performance of the S&P 500 Index. 

Debt securities held as of December 31, 2010 mature as follows: $76 million in one to five years, $52'million in five to ten years and $95 million after 
ten years. 
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The following table summarizes proceeds from sales of available-for-sale sectuities and the related realized gains and losses from such sales. 

Year Elided December 31. 

2010 2009 1008 

Realized gains $ 1 S 1 $ I 
Realized losses (2) (61 (4) 
Proceeds from sale of securities 974 3.064 1,623 

Assets Related to Employee Benefit Plans 

The majority of these assets represent cash surrender values of life insurance policies that are purchased to fund liabilities under deferred compensation 
plans. We pay the premiums and are the beneficiary of these life insurance policies. As of December 31, 2010 and 2009, the face arnount of these policies 
totaled $175 million and S322 million, and the net cash surrender values totaled S68 million and $124 million, respectively. Changes in cash surrender value 
are netted against premiums paid. Other investment assets held to satisfy deferred compensation liabilities are recorded at fair value. 
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• 19. TERMINATION OF OUTSOURCING ARRANGEMENTS 

In connection with the closing of the Merger, EFH Corp., TCEH and Oncor commenced a review, under the change of control provision, of certain 
outsourcing arrangements with CapgemiM, Capgemini America, Inc. and Capgemini North America. Inc. (collectively, CgE). In 2008, EFH Corp. and TCEH 
executed a Separation Agreement with CgE. Simultaneous with the execution of that Separation Agreement, Oncor entered into a substantially similar 
Separation Agreement with CgE. The Separation Agreements principally provide for (i) notice of tcnnination of each of the Master Framework Agreements, 
dated as of May 17, 2004, as each has been amended, between Capgemini and each of TCEH and Oncor and the related service agreements under each of the 
Master Framework Agreements and (ii) termination of the joint venture arrangements between EFH Corp. (and its applicable subsidiaries) and CgE. Under 
the Master Framework Agreements and related services agreements, Capgemini provided outsourced Support services, including inform'ation technology, 
customer care and billing, human resources, procurement and certain finance and accounting activities. As a result, during 2008: 

the 2.9% limited partnership interest in Capgemini owned by a subsidiary of EFH Corp. was redeemed in exchange for the terrnination of the 
license that was granted by a subsidiary of EFH Corp. to Capgemini at the time the Master Framework Agreements were executed in order for 
Capgemini to use certain information technology assets primarily consisting of capitalized software to provide services to us and third parties; 

we received approximately $70 million in eXchange for the termination of a purchase option agreement pursuant to which our subsidiaries had 
the right to "our to Capgemini (and Capgemini had the right to "call'' from a subsidiary of ours) our 2.9% limited partnership interest in 
Capgemini and the licensed assets upon the expiration of the Master Framework Agreements in 2014 or, in some circumstances, earlier. and 

• ' • • Capgemini repaid S25 million (plus accrued interest) representing all amounts owed by Capgernini tinder the working capital loan provided by us 
in July 2004. 

Undei the Separation Agreements, the parties also entered into a mutual release of all claims under the Master Framework Agreements and related 
services agreements and thc joint venture agreements, subject to certain defined exceptions, resulting in our receipt of $10 million in cash settlement. 

The carrying value of the partnership interest was $2.9 million, and the carrying value of the purchase option was $177 million pfior to the application 
of purchase accounting (recorded as a noncurrent asset). The effects of the termination of the outsourcing arrangements, including an accrued liability of $54 
million for incremental costs to exit and transition the services, were included in the final purchase price allocition. 

The following table summarizes the changes to the exit liability: 
• 

Competidse 

Electric 

segment 

Regulated 

Delivery 

segment Total 	. 
Liability for exit activities as ofJanuary 1, 2009 38 $ 16 $ 	54 

Payments recorded against liability (24) (4) (28) 
Other adjustments to the liability (a) (11) (10) (21) 

Liability for exit activities as of December 3 l, 2009 3 $ 2 
Payments recorded against liability 1 ) (2) (3) 
Other adjustments to the liability (a) (2) (2) 

Liability for exit activities as of December 31. 2010 $ 	— • 

(a) 	Represents reversal of exit liabilities due primarily to a shorter than expected outsourcing services transition period. 
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20. 	PENSION AND OTHER POSTRETIRENIENT EMPLOYEE BENEFITS (OPEB) PLANS 

EFH Corp. is the plan sponsor of the EFH Retirement Plan (Retirement Plan), which provides benefits to eligible employees of subsidiaries 
(participating employers). The Retirement Plan is a qualified defined benefit pension plan under Section 401(a) of the Internal Revenue Code of 1986. as 
amended (Code). and is subject to the provisions of ERISA. The Retirement Plan provides benefits to participants under one of two formulas: (i) a Cash 
Balance Formula under which participants earn monthly contribution credits based on their compensation and a combination of their age and years of service, 
plus monthly interest credits or (ii) a Traditional Retirement Plan Formula based on years of service and the average earnings of the three years of highest 
earnings. The interest component of the Cash 13alance Formula is variable and is determined using the yield on 30-year Treasury bonds. Under the Cash 
Balance Formula, future increases in earnings will not apply to prior service costs 

Effective October 1, 200, all new employees, with the exception of employees hired by Oncor. are not eligible to participate in the Retirement Plan. 
New hires at Oncor are eligible to participate in the Cash Balance Formula of the Retirement Plan. It is our policy to fund the plans on a current basis to the 
extent deductible under existing federal tax regulauons. 

We also have supplemental unfunded retirement plans for certain employees whose retirement benefits cannot fully be earned under the qualified 
Retirement Plan, the information for which is included below 

We offer OPEB in the form of health care and life insurance to eligible employees and their eligible dependents upon the retirement of such employees. 
For employees retiring on or after January 1, 2002. the retiree contributions required for such coverage vary based on a forrnula depending on the retirees agc 
and years of service. 

Regulatory Recovery of Pension and OPEB Costs 

PURA provides for the recovery by Oncor of pension and OPEB costs for all applicable former employees of the tegulated predecessor integrated 
electric utility. which in addition to Oncor's own employees consists largely of active and retired personnel engaged in TCElfs activities, related to service of 
those additional personnel prior to the deregulation and disaggregation of our businesses effective January l, 2002. Oncor is authorized to establish a 
regulatory asset or liability for the difference between the amounts of pension and OPEB costs approved in current billing fines and the actual amounts that 
would otherwise have been recorded as charges or credits to eamings. Amounts deferred are ultimately subject to regulatory approval. As of December 31, 
2010 and 2009, Oncor had recorded regulatory assets totaling $I 048 billion and $889 million. respectively, related to pcnsion and OPEB costs, including 
amounts related to deferred expenses as well as amounts related to unfunded liabilities that otherwise woulJ be recorded as other comprehensive income. 

Pension and OPEB Costs Recognized as Expense 

Year Ended December 31, 

2010 2009 :0011 

Pension costs $ 	100 $ 	44 $ 	21 
OPF.B costs 80 70 58 

Total benefit costs $ 	180 $ 	114 $ 	79 
Less amounts expensed by Oncor (and not consolidated) (37) 
Less amounts deferred principally as a regulatory asset or property by Oncor (93) (66) (42) 

Net amounts recognized as expense by EFH Corp. and consolidated subsidiaries $ 	50 $ 	48 $ 	37 
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We use the calcillated value method to determine the market-related value of the as.sets held in trust. We include the realized and unrealized gains or 
losses in the market-related value of assets over a rolling four-year period. Each year, 25% of such gains and losses for the current year and for each of the 
preceding three years is included in the market-related value. Each year, the market-related value of assets is increased for contributions to the plan and 
investment income and is decreased for benefit payments and expenses for that year. 

Detailed Information Regarding Pension Benefits 

The following information is based on December 31. 2010, 2009 and 2008 measurement dates: 

Assumptions Used to Deternune Net Periodic Pension Cost: 

Year Ended December 31. 

2010 2009 2008 

Discount rate • 5 90%, 6.90% 6.55% 
Expected return un plan assets 8 00% 8.25% 8.25% 
Rate of compensation increase 3.71% 3.750 o 3.70° 
Components of Net Pension Cost: . 
Service cost' $ 	42 $ 	38 $ 	36 
interest cost 160 159 148 
Expected retum on assets (160) (166) (165) 
Amortization of prior service cost I 1 1 
Amortization of net loss 57 12 1 
Recognized cunailment loss — 

Net periodic pension cost s 	100 $ 	44 $ 	21 
Other Changes in Plan Assits and Benefit OhligatronsRecognized in Other Comprehensive Income: 
Net loss $ 	27 $ 	. 45 $ 204 
Amortization of net gain (19) — — 
Reclassification to regulatory asset — — (6) 
Purchase accounting adjustment — 

' -- . (10) 

$ 	8' $ 	188 Total loss (income) recognized in other comprehensive income 5 	45 
Total recognized in nct periodic benefit cost and other comprehensive income 5 	1 08 $ 	89 $ 	209 ' 

Year Ended Drceinher 31. 

7010 2009 2008 

Assumptions Used to Determine Benefit Obhgations: 
Discount rate 5.50% 5.90°a 6.90°a 
Rate of compensation increase 3.74% 3.71% 3.75°a 
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Change in Pension Obligation: 

Year Ended Deeember 31, 

201U 2009 

Projected benefit obligation as of beginning of year $ 	2,742 $ 	2,337 
Service cost 42 38 
interest cost 160 160 
Actuarial loss 253 326 
Benefits paid (125) (133) 
Settlements 14 

Projected benefit obligation as of end of year $ 	3.072 $ 	2.742 

Accumulated benefit obligation as of end of year $ 	2 863 $ 	2.581 

Change in Plan Assets: 
Fair value of assets as uf beginning of year $ 	2,004 $ 	1,736 

Actual return on assets 261 292 
Employer contributions (a) 45 109 
Benefits paid (125) (133) 

Fair value of assets as of end of year $ 	2 135 S 	2 004 
‘=1211=3.1.1=1.03 

Funded Status: 
Projected penseon benefit obligation $ 	(3,072) S 	(2,742) 
Fair value of assets 2,185 2,004 

Funded status as of end of ytar S887) $ 	S738) 

Year Ended Deetolher 31, 

2010 2009 
Amounts Recognized in the 13alance Sheet Con.sist of 
Other noncurrent assets (b) $ 	10 $ 	t 0 
Other current liabilities (5) (4) 
Other noncurrent liabilities (892) (744) 

Net liabtlity recognized $ 	(887) (ilt) ........._ 
.4mounts Recognized in Accumulated Other Comprehenstve Income Income Consist of 
Net loss $ 	261 $ 	252 

Amounts Recognized by Oncor as Regulatory Assets Consist of (c): 
Net. loss s 	616 $ 	529 
Prior service cost — 1 

Net amount recognized $ 	616 $ 	530 

(a) 	2009 amount included transfers of investments related to the salary deferral and supplemental retirement plans totaling $31 million. 

(h) 	Amounts represent overfunded plans. 
(c) 	Amounts are reflected by EFH Corp. in receivables from unconsolidated subsidiary 
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The following table provides information regarding pension plans with projected benefit obligation (PBO) and accumulated benefit obligation (ABO) in 
excess of the fair value of plan assets. 

Pension Plans with PBO and ABO in Excess Of Plan Assets: 

necember 31, 

2010 	. 2009 

Projected benefit obligations $ 	3,067 $ 	2,738 
Accumulated benefit obligation 2,858 2,577 
Plan assets 2,170 1,989 

Pension Plan Investment Strategy and Asset Allocations 

Our investment objective for the Retirement Plan is to invest in a suitable mix of assets to meet the Mture benefit obligations at an acceptable level of 
risk, while minimizing the volatility of contributions. Equity securities are held to achieve returns in excess of passive indexes by participating in a wide range 
of investment opportunities. International equity securities are used to further diversify the equity portfolio and may include investments in both developed 
and emerging international markets. Fixed income securities include primarily corporate bonds from a diversified range of companies, US Treasuries and 
agency securities and money market instruments. Our investment strategy for fixed income investments is to maintain a high grade portfolio of securities 
which assist us in managing the volatility and magnitude of plan contributions and expense while maintaining sufficient cash and short-term investments to 
pay near-term benefits and expenses. 	 ' 

The target asset allocation ranges of pension plan investments by asset category are as follows: 

Target 
Allocation 

Asset Category 
	

ttaiiee• 
US equities 	- 15% - 50% 
International equities 5% - 20% 
Fixed income 40% - 70% 
Other 	r  0% - 10°G 

Fair Value Measurement of Pension Plan Assets 

As of December 31, 2010, pension plan assets measured at fair value (see Note 15) on a recurring basis consisted of the following: 

Asset Category 	 Leval 1' 	 level 2 	 Level 3 	 , 	Total 

Interest-bearing cash 
Equity securities: 

$ $ 69 $ — S 69 

US 422 94 — 516 
International 248 8=1 332 

Fixed income securities.  
Corporate bonds (a) 1,137 — 1,137 
US Treasuries 21 21 
Other (b) 96 96 

Preferred securities — — 14 14 
Total assets $  679.  I 	 1.501 $ 	 14 $  2.185 

(a) Substantially all corporate bonds are rated investment grade by a major ratings agency such as Moodys. 
(b) Other consists primarily of US agency securities. 
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As of December 31, 2009, pension plan assets measured at fair value on a recurring basis consisted of the folloving: 

Auer Coition Level 1 	 Level 2 Level 3 Thai 

Interest-bearing cash 99 $ 99 
Equity 

US 340 242 582 
international 257 79 • 336 

Fixed income securities: 
Curpurate bonds (a) — 908 908 
US Treasuries — 21 21 
Other (b) — 44 44 

Preferred securities — — 14 14 
Total assets 597 	 1,392 $  14 $  2.004 

(a) Substantially all corporate bonds are rated investment grade by a major ratings agency such as Moody's. 
(b) Other consists primarily of US agency securities. 

1 here was no significam change in the fair values of Level 3 assets in the periods presented. 
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Derailed Informatimi Regarding Postredrement Benefits Other Than Pensions 

The following OPEB information is based on December 31, 2010, 2009 and 2008 measureinent dates. 

Assumptions Used to Determine Net Periodic Benefit Cost: 
Discount rate 
Expected return on plan assets 
Componmus of Net Postreurement Benefit Cost: 

Year F.nded Decemberjl.  

2010 

5.90% 
7.60% 

2009 2008 

6.85°o 
7.64% 

6.55°o 
7.90°O 

Service cost S 	13 $ 	10 $ 	10 
Interest cost 61 61 59 	• 
Expected return on assets (15) ((3) (20) 
Amortization of net transition obligation 1 1 1 
Amortization of prior service costAcredit) (1) (I) (1) 
Amortization of net loss 21 12 9 

Net periodic OPEB cost S 	80 S 	70 $ 	58 
Other Changes in Plan Assets and Benefit Obligations Recognized in Other Comprehensive income: 
Net loss $ 15 $ 	1 
Amortization of net gain (1) 
Reclassification to regulatory asset (28) • 
Purchase accounting adjustment ( 1) 

Total loss (income) recognized in other comprehensive income $ 	13 $ 	15 $ 	(28) 
Total recognized in net periodic benefit cost and other comprehensive income $ 	93 $ 	85 $ 	30 

l'ear Ended December 31,  

2010 	2009 	2008 
Assumptions Used to Determine Benefit Obligations at Period End: 
Discount rate 5.55% 	5 90% 	6.85° a 
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Year Ended December 31. 

Change in Postretirement Benefit Obligation: 
2010 2009 

Benefit obligation as of beginning of year 1,063 $ 	919 
Service cost 13 10 
Interest cost 61 61 
Participant contributions 17 13 
h4edicare Part D reimbursement 4 6 
Actuarial loss 98 108 
Benefits paid (63) (64) 

Benefit obligation as nf end of year $ 	1.191 $ 	1.063 

Change in Plan Assets: 
Fair value o f assets as of beginning of year 211 $ 	198 

Actual return on assets 24 32 
Employer contributions 24 22 
Participant contributions 17 23 
Benefits paid (63) (64) 

Fair value of assets as of end of year $ 	211 $ 	211 

Funded Status: 
Benefit obligation S 	(1,191) $ 	((,063) 
Fair value of assets 211 211 

Funded status as of cnd of year (832) 

Year Ended December 31. 

2010 2C09 

Amounts Recognted on the Balance Sheet Consist of. 
Other noncurrent liabilities $ 	(980) 

Amounts Recogmized in Accumulated Other Comprehensive Income Consist of 
Net loss $ 	36 S 	23 

Amounts Recognized by Oncor as Regulatory Assets Consist of (a): 
Net loss $ 	296 S 	242 
Prior service cost credit (5) (7) 
Net transition obligation 3 4 

Net amount recognized S 	294 $ 	239 

(a) 	Amounts are reflected by EFH Corp. in receivables from unconsolidated subsidiary. 
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The following tables' provide information regarding the assumed health care cust trend rates. 

Assumed llealth Care Cost Trend Rates-Not Medicare Eligible: 
Health care cost trcnd rate assumed for next year 
Rate to which the cost trend is expected to decline (the ultimate trend rate) 
Year that the rate rcaches the ultimate trend rate 
Assumed Health Care Cost Trend Rates-Medicare Eligible : 
llealth care cost trend rate assumed for next year 
Rate to which the cost trend is expected to decline (the ultimate trend rate) 
Year that the rate roaches the ultimate trend rate 

Sensitivity Analysis of Assumed Health Care Cost Trend Rates : 
Effect on accumulated postretirement obligation 
Effect on postretirement benefits cost 

December 31, 

2010 	 2009 

9.00°i 	 8.00°. 
5.001i) 	 5.00°. 

2021 	 2016 

8.00% 	 700% 
5.00°, 	 5AXPi 
2021 	 2016 

1-Percentage Paint 

1.Perteataae Paint 
Increase 
	

Detrease 

	

156 	 (131) 

	

12 	 (10) 

OPEB Plan Investment Strategy and Asset Allocations 

Our inestment objective for the OPEB plan primarily follows the objectives of the Retirement Plan discussed ahove, while maintaining sufficient cash 
and short-tem' imiestments to pay near-term benefits and expenses The actual amounts as of December .31, 2010 provided below arc consistent with the 
Company's asset allotation targets. 
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Fair Value Measurement of OPEB Plan Assets 

As of December 31, 2010. OPEB plan assets measured at fair value on a recurring basis consisted of the following: 

Meet Citatory Level t 	 Level 2 Level 3 Total 
Interest-bearing cash 
Equity securities: 

$ — $ 11 S — $ 	I I 

US 62 4 — 66 
International 27 4 — 31 

Fixed income securities: 
Corporate bonds (a) — 55 — 55 
US Treasuries — 1 — 1 
Other (b) 42 4 — 46 

Preferred securities — — 1 t 

Total assets S 131 S 79 S 1 $ 	211 

(a) Substantially all corporate bonds are rated investment grade by a major ratings agency such as Moody's. 
(b) Other consists primarily of US agency securities. 

As in-December 31, 2009. OPEB plan assets measured at fair value on a recurnng basis consisted of the following 

Asset CVevirv Level l 	 Level 2 Level 3 Total 
Inteiest-bearing cash 
Equity securities: 

$ — $ I g $ _ $ 	18 

US 56 13 — 69 
International 27 4 — 31 

Fixed income securities: 
Corporate bonds (a) — 50 — 50 
US Treasuries _ 1 _ I 
Other (b) 39 1 _ 41 

Preferred securities — — I 1 
Total assets $ 122 $ 88 S I S 	211 

(a) Substantially all corporate bonds are rated investment grade by a major ratings agency such as Moodys. 
(b) Other consists primarily of US agency securities. 

There was no significant change in the fair values of Level 3 assets in the periods presented. 

186 

0001332 



Expected Long-Term Rate of Return on Assets Assumption 

The Retirement Plan strategic asset allocation is determined in conjunction with the plan's advisors and utilizes a comprehensive Asset-Liability 
modeling approach to evaluate potential long-term outcomes of various investment strategies The study incorporates long-term rate of mum assumptions for 
each asset class based on historical and future expected asset class returns, current market conditions, rate of inflation. current prospects for economic growth, 
and taking into account the diversification benefits of investing in multiple asset classes and potential benefits of employing active investment management. 

Retirement Plan 

AIM Chin 

Expected Long-Terrn 

Rate of Return 

US equity securities 8.40 a 
International equity securities 8 8% 
Fixed income sccurities 5.9°. 
Preferred securities 0.0°. 

7.70.0 

OPEB Plan 

Expected Long-Term 

Plan Tyne Rciunis 
401(h) accounts 7.7°e 
Life Insurance VEBA 6.7% 
Union VEBA' 6.7% 
Non-Union VEBA 2 9% 

7.l% 

Significant Concentrations of Risk 

The plans investments are exposed to risks such as interest rate, capital market and credit risks. We seek to optimize return on investment consistent 
with levels of liquidity and investment risk which are prudent and reasonable, given prevailing capital market conditions and other factors specific to us. 
While we recognize the importance of return, investments will be diversified in order to minimize the risk of large losses unless. under the circumstances, it is 
clearly prudent not to do so. There are also various restrictions and guidelines in place including limitations on types of investments allowed and portfolio 
weightings for certain investment securities to assist in the mitigation of the risk oflarge losses. 

Assumed Discount Rate 

We selected the assumed discount rate using the Hewitt Top Quartile yield curve. which is based on actual corporate bond yields and as of 
December 31, 2010 consisted of 141 corporate bonds rated AA or higher as reported by either Moody's or S&P. 

Amortization in 2011 

In 2011, we estimate amortization of the net actuarial loss and prior service cost for the defined benefit pension plan from accumulated other 
comprehensive income into net periodic benefit cost will be S92 million and $1 million, respectively. We estimate amortization of the net actuarial loss, prior 
service credit, and transition obligation for the OPEB plan from accumulated other comprehensive income into net periodic benefit cost will be S29 million, a 
SI million credit and $1 million, respectively. 

Contributions In 2011 and 2010 

Estimated funding for calendar year 2011 totals $175 milhon for the Retirement Plan and 526 million for the OPEB plan. We made pension and OPEB 
contributions of $45 million and $25 million, respectively, in 2010, of which 558 million was contributed by Oncor. 
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Future Benefi( Payments 

Estimated future benefit payments to beneficiaries are as follows: 

2011 7012 2013 201.1 2013 2016-20 

Pension benefits $ 	144 $ 	153 $ 	164 $ 	169 $ 	179 $ 	1,070 
OPEB $ 	62 $ 	65 $ 	62 $ 	66 $ 	70 $ 	404 
Medicare Part D subsidies $ 	(7) $ 	(7) $ 	(8) $ 	(8) $ 	(9) $ 	(52) 

Thrift Plan 

Our employees may participate in a qualified savings plan (the Thrift Plan). This plan is a participant-directed defined contribution plan intended to 
qualify under Section 401(a) of the Code, and is subject to the provisions of ERISA. Under the terms of the Thrift Plan, employees who do not earn more than 
the IRS threshold compensation limit used to detemfine highly compensated employees may contribute, through pre-tax salary deferrals andior after-tax 
payroll deductions, the lesser of 75% of their regular salary or wages or the maximum amount permitted under applicable law. Employees who earn more than 
such threshold may contribute from 1% to 16% of their regular salary or wages. Employer matching contributions are also made in an amount equal to 100% 
of the first 6% of employee contributions for employees who are covered under the Cash Balance Formuia of the Retirement Plan. and 75°0 of the first f`io of 
employee contributions for employees who arc covered under the Traditional Retirement Plan Formula of thc Retirement Plan. Employer matching 
contributions are made in cash and may be allocated by participants to any of the plan's investment options. Our contributions to the Thrift Plan totaled 519 
million, $2.11 million and $25 million in the years ended December 31, 2010, 2009 and 2008, respectively. 
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21. 	STOCK-BASED COMPENSATION 

EFH Corp. 2007 Stock Incentive Plan 

In December 2007, we established the 2007 Stock Incentive Plan for Key Employees of EFH Corp. and its Affiliates (2007 SIP). Incentive awards 
under the 2007 SIP may be granted to directors and officers and qualified managerial employees of EFH Corp. or its subsidiaries or affiliates in the form of 
non-qualified stock options, stock appreciation rights, restricted shares. deferred shares, shares of common stock, the opportunity to purchase shares of 
common stock and other awards that arc valued in whole or in part by reference to. or are otherwise based on the fair market value of EFH Corp.'s shares of 
common stock. The 2007 SIP permits the grant of awards for 72 million shares of common stock, subject to adjustments under applicable laws for certain 
events;such as a change in control, and no such grants may be issued after December 26, 2017. Shares related to grants that are forfeited, terminated, 
cancelled. expire unexercised. withheld to satisfy tax withholding obligations, or are repurchased by the Company are available for new grants under the 2007 
SIP 

Stock Options — Under the ternis of the 2007 SIP, options to purchase 3 8 million, 14.7 million and 33.1 million shares of EFI-1 Corp. common stock 
were granted to certain management employees in 2010, 2009 and 2008, respectively. Of the options granted in 2010 and 2009, 1.6 million and 9.2 million, 
respectively, were granted in exchange for previously granted options. Vested awards must be exercised within 10 years of the grant date. The options initially 
provided the holder the right to purchase EFH Corp. common stock for $5 00 per share. The terms of the options were fixed at grant date. The stock option 
awards under the 2007 SIP consist of three types of stock options. One-half of the options initially granted vest solely based upon continued employment over 
a specific period of time, generally five years, with the options vesting ratably on an annual basis over the period (Time-13ased Options). One-half of the 
options initially granted vest based upon both continued employment and the achievement of targeted five-year EFH Corp. EBITDA levels (Performance-
Based Options). The Performance-Based Options may also vest in part or in full upon the occurrence of certain specified liquidity events. All options remain 
exercisable for ten years from the date of grant. Prior to vesting, expenses are recorded if the achievement of the EBITDA levels is probable, and amounts 
recorded are adjusted or reversed if the probability of achievement of such levels changes Probabihty of vesting is evaluated at least each quarter. 

In October 2009, in consideration of the recent economic dislocation and the desire to provide incentives for retention. grantees of Performance-Based 
Options (excluding named executive officers and a small group of other employees) were provided an offer, which substantially all accepted, to exchange 
their unvested Performunce-Based Options granted under the 2007 SIP with a strike price of $5.00 per share and a vesting schedule through October 2012 for 
new time-based stock options (Cliff-Vesting Options) granted under the 2007 SIP with a strike price of $3.50 per share (the then most recent market valuation 
of each share), with one-half of these options vesting in September 2012 and one-half of these 'options vesting in September 2014. Additionally, 3,1 million 

.Cliff-Vesting Options were granted to certain named executive officers and a small group of other employees under the 2007 SIP with a strike price of S3 50 
per share, vesting in September 2014. Substantially all of this groin; of employees also accepted an offer to exchange half of their unvested Performance-
Based Options under the 2007 SIP with a strike price of $5.00 per share and a vesting schedule through December 2012 for new tiine-based stock options 
granted under the 2007 SIP with a strike price of $3.50 per share, vesting in September 2014. 

In 1Decernber 2010, in consideration of the desire to enhance retention incentives. EFH Corp. offered employee grantees of all stock options (excluding 
named executive officers and a limited number of other employees) the right to exchange their vested and unvested options for restricted stock units (at a ratio 
of two options for each s(ock unit). The restricted stock units vest as common shares of EFH Corp. in September 2014 The exchange offer is expected to 
close in late February 2011. 

The fair value of all options granted was estimated using the Black-Scholcs option pricing model and thc assumptions noted in the table below. Since 
EFH Corp. is a private company, expected volatility is based on actual historical experience of comparable publicly-traded companies for a term 
corresponding to the expected life of the options. The expected life represents the period of time that options granted are expected to be outstanding and is 
calculated using the simplified rnethod prescribed by the SEC Staff Accounting Bulletin No. 107. The simplified method was used since EFH Corp. does not 
have stock option history upon which to base the estimate of the expected life and data for similar companies was not reasonably available. The risk-free rate 
is based on the US Treasury security with terms equal to the expected life of the option as of the grant date. 
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The weighted average grant-date fair value of the Time-Based Options granted in 2010, 2009 and 2008 was $1.16, S( 32 and $1.89 per option. 
respectively. The weighted-average grant-date fair value of the Performance-Based Options granted in 2009 and 2008 ranged from $1.16 to $1.91 and $1.73 
to $2.25, respectively. depending upon the performance period. There were no Performance-Based Options granted in 2010. 

Assumptions supporting the fair values were as follows: 

Vear Ended Demmber 31. 

2010 2009 2008 2010 2009 2008 

Time-Based Options Performance-Dased Optimm 

Expected voletility 30%- 35% 30% 30°.- 33% NIA 30% 30°0 	33% 
Expected annual dividend - _ - - 
Expected life (in years) 6.1 - 7.3 6.4 - 7.4 5.0 - 6.5 N/A 5.3 - 7.6 5 0 • 7.3 
Risk-free rate 2.69% - 3.20% 2 54% - 3.14% 1.51°0 - 3.50% N/A 2.51% - 3.25% 1.35°• • 

Compensation expense for Time-Based Options is based on the grant-date fair value and recognized over the vesting period as employees perform 
services. During 2010. 2009 and 2008, $13,5 million, 58.6 million and $11.9 million, respectively, was recognized as expense for Time-Based Options. 

As of December 31, 2010, there was approximately $30.6 million of unrecognized compensation expense related to nonvested Time-Based Options, 
which is expected to he recognized ratably over a remaining weighted-average period of approximately three to five years. 

A summary of Time-Based Options activity is presented below: 

Options 

\ ear Ended December 31. 2010 

Options 

(millions) 

Weighted 

Average 

ElerCiat 

Price 

Aggregate 

tiit rinilc  

ji/le 

Total outsmnding as of begmning of period 33.6 $ 	4.42 $ 	- 
Granted 3.8 3.41 
Exercised 
Forfeited _22) 4 53 
Total outstanding ns of end of period (weighted average reniaining term of 7 • 10 years) 37.2 4.31 
Exercisable as of end of period (weighted average remaining term of 7 - 10 years) (4.8) 4.71 
Expected forfeitures (0.1) 5.00 
Expected to vest as of end of period (weighted average remaining term of 7 - 10 years) 32.3 4.25 

Options 

Veur Ended December M. 2009 

Options 

Weighted 

Average 
Etercise 

Prke 

Aggregate 

Intrinsic 
Value 

Total outstanding as of beginning of period 24.6 $ 	5.00 $ 
Granted 13.9 3 50 
Exercised 
Forfeited (2.9) 5.30 
Total outstanding as of end of period (weighted average remaining term of 8 	10 years) 35.6 4.42 
Exercisable as of end of period (weighted average remaining term of 8 - 10 years) (4.7) 5.00 
Expected forfeitures 0 3) 5.00 
Expected to vest as of end of period (weighted average remaining term of 8 	10 years) 30.6 4.32 
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Options 

Year Ended December 31, 2008 

Options 

„Lms 

Weighted 

Average 

Exercise 

Prke 

Aggregate 

Intrinsic 

Value 

(millions) 

Total outstanding as of beginning of period 9.8 $ 	5.00 $ 
Granted 16.8 5.00 
Exercised 
Forfeited (2.0) 5.00 
Total outstanding aspf end of period (weighted average remaining term of 9 years) 24.6 5.00 
Exercisable as of end of period (weighted average remaining term of 9 years) (4.7) 5.00 •  
Expected forfeitures (0.4) 5.00 
Expected to vest as of end of period (weighted average remaining tenn of 9 years) 19.5 5.00 

Year Ended December 31, 

2010 	 2009 	 2008 

	

Weighted 	 Weighted 	 Weighted 

	

Average 	 Average 	 Average 

	

Grant- 	 Grant- 	 Grant- 

Options 	Date Fair 	Options 	Date Fair 	Opdons 	Date Fair 

'Vonvested Options 	 (millions) 	Value 	, (millions) 	Value 	_Itz.til2LLts 	Value 

Total nonvested as of beginning of period 26.2 $ 	1.67 19.9 $ 	2.05 9.8 $ 	1.92 
Granted 3.8 1.16 13.9 1.32 16.8 • 1.89 
Vested (4 8) l 63 (4.7) 1.86 (4.7) 1.80 
Forfeited (2.2) l 70 . (2.9) 1.85 (2 b) 1.92 
Total nonvested as of end of period 23.0 l .59 26.2 1.67 19.9 2.05 

Compensation expense for Perfonnance-13ased Options is based on the grant-date fair value and recognized over the requisite performance and service 
periods for each tranche of options depending upon the achievement of financial performance, or if certain liquidity events occur, as discussed above. 
Additionally, most participants Performance-Based Options were exchanged for Time-Based Options in 2009. Expense recognized for Perfomiance-Based 
Options totaled $3.4 million in 2010 and $8.1 million in 2008. 
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As of December 31, 2010, there was approximately S10.5 million of unrecognized compensation expense related to nonvested Performancc-Bwed 
Options. which we could record as an expense over a remaining weighted-average period of approximately three to five years, subject to the achievement of 
financial performance being probable A total of 4.3 million of the 2008 and 2.0 million of the 2009 Performance-Based Options have vested. 

A summary of Performance-Based Options activity is presented below: 

Options 

Year Ended December 31. 2010 

Option 

inions 

Weigitted 

Average 

Exercise 

Price 

Anreglie 
Intrinsic 

Vitae 

imigionsl , 
Outstanding as of beginning of period 12.5 $ 	4.90 S 	. - 
Gramed - - 
ExerciEed - - 
Forfeited (1.4) 5.00 
Exchanged - _ 

Total outstanding as of end of penod (weighted average remaining term of 7 - 10 years) 11.1 4.89 
Exercisable as of end of period (weighted average remaining term of 7 • 10 years) (2.0) 5.00 
Expected forfeinues - - 

Expected to vest as of end ot period (weighted average remaining term of 7 - 10 years) 9.1 4.87 

pinions 

Year Ended Derem ber 31. 2009 

Options 

_ielit2t21_ 

Weighted 	Aggregate 

Average 	intrinsic 

E.,errive 	Value 

Price 	t 

Outstanding as of beginning of period 219 5.00 
Granted 0.8 3.50 
Exercised 
Forfeited (3.0) 5 00 
Exchanged (9 2) 5.00 
-otal outstanding as of end of period (weighted average remaining term of 8 - 10 years) 12.5 4.90 
Exercisable as of and of period (weighted average remaining term of 8 - 10 years) (4.11) 5.00 
Expected forfeitures (0 3) 5 00 
Expected to vest as of end of period (weig)ited average remaining term of 8 - 	years) 7 4 4.90 

Year Ended December 31, 2008 

Options 

 

Weigbted 	Aggregate 

Average 	Intrinsic 

Opdotis 	Exercise 	 Value 

Price 	I minium 

9.8 S 5.00 S 
16.2 	5.00 

421) 	5.00 

23.9 	5.00 

(0.5) 	5.00 

23.4 	5.00 

Outstanding as of beginning of period 
Granted 
Exercised 
Forfeited 

Total outstanding as of end of period (weighted average remaining term of 9 years) 
Eurcisable as of end of period (weighted average remaining tenn of 9 years) 
Expected forfeitures 

Expected to vest as uf end of period (weighted average remaining term of9 years) 
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Year Emird December 92, 

2010 2009 2008 

Options Grant•Dase Options Orasit-Date (*nom Grant-Date 

Nonveeted Options (millions) Fair value (mnti..!)_ Fair Value (milliona) . Fair Value 
Total nonvested as of beginning of period 7.7 $ 	1.16 - 2.11 23.9 $ 	1.73 - 2.21 9.8 $ 	1.74 - 2.09 
Granted - - 0.8 1.16 - 1.91 16.2 1.73 - 2.25 
Vested (2.0) 1.62 - 1.87 (4.8) 1.73 - 2.21 - - 
Forfeited (1.4) 1.60 - 1.87 (3.0) 1.73 - 2.21 (2.1) 1.74 - 2.09 
Exchanged - - (9.2) - - .- 
Total nonvested as of end of period 4.3 ( 1.16- 2.11 7.7 1.16 - 2.11 219 1.73 - 2.21 

Other Share and Share-Based Awards - In 2008, we granted 2.4 million deferred share awards, each of which represents the right to receive one 
share of EFH Corp. mock, to certain management employees who agreed to forego share-based awards that vested at the Merger date. The deferred share 
awards arc fully vested and are payable in cash or stock upon the earlier of a change of control or separation of service. No expense was recorded in 2008 
related to these awards. An additional I 2 million deferred share awards were granted to certain management employees in 2008, approximately half of which 
are payable in cash or stock and the balance payable in stock; 1.0 million of these awards have since vested or have been surrendered upon termination of 
employment. Expenses recoanized in 2010, 2009 and 2008 related to these grants totaled $0.4 million, S3.7 million and $2.2 million, respectively Deferred 
share awards that are payable in cash or stock are accounted for as liability awards; therefore, the effects of changes in value of EFH Corp. shares are 
recognized in earnings. As a result of the decline in value of FFH Corp. shares, share-based compensation expense in 2010 and 2009 was reduced by $3.3 
million and 33.6 million, respectively 

We granted 2.7 million stiares of EFH Corp. stock in 2010, 1.5 million shares in 2009 and 1.7 million shares in 2008, to board members and other non-
employees. Thc shares vest over periods of one to two years, and a portion may be settled in cash Expense recognized in 2010, 2009 and 2008 related to these 
grants totaled $4.7 million, $4.0 million and $8.2 million, respectively 

Stock Appreciation Rights - In 2008, Oncor 'established the Oncor Electric Delivery Company LLC Stock Appreciation Riehts Plan (the SARs Plan) 
under which certain employees of Oncor and its subsidiaries may be granted stock appreciation rights (SARs) payable in cash, or in some circumstances, 
Oncor units. Two types of SARs may be granted under the SARs Plan. Time-based SARs (Time SARs) vest solely based upon continued employment ratably 
on an annual basis on each of the first five anniversaries of the grant date. Performance-based SARs (Performance SARs) vest based upon both continued 
employment and die achievement of a predetermined level of Oncor EBITDA over time, generally ratably over five years based upon annual Oncor EBITDA 
levels, with provisions for vesting if the annual levels are not achieved but cumulative two- or three-year total Oncor EBITDA levels are achieved. Time and 
Performanx SARs may also vest in part or in full upon the occurrence of certain specified liquidity events ancl are exercisable only upon the occurrence of 
certain specified liquidity events. Since the exercisability of the Time and Performance SARs is conditioned upon the occurrence of a liquidity event, 
compensation expense will not be recorded until it is probable that a liquidity event will occur. Generally, awards under the SARs Plan terminate on the tenth 
anniversary of the grant. unless the participant's employment is terminated earlier under certain circumstances. 

In February 2009, Oncor implemented a similar plan for primarily non-employee memher of Oncor's board of direcmrs. The terms and conditions are 
similar to the SARs Plan with the exception that SARs vented to non-employee board members vest in eight equal quarterly installments over a two-year 
period. 

SARs are generally payable in cash based on the fair market value of the SAR on the date of exercise. No SARs were granted under the SARs Plan 
during the year ended December 31.2009. Oncor granted 6.9 million Time SARs under the SARs Plan during the year ended December 31, 2008. and Time 
SARS vested as of December 31, 2009 totaled 2.8 million. Oncor granted 6.9 million Performance SARs under the SARs Plan during the year cndcd 
December 31, 2008, and Performance SARs vested as of December 31, 2009 totaled l.4 million. Oncor granted 55 thousand SARs under the Director SARs 
Plan during the year ended December 31, 2009, and SARs vested under the Director SARs Plan as of December 31. 2009 totaled 27.5 thousand. There were 
no SARs under either plan eligible for exercise as of December 31, 2009. See Notes 1 and 3 for discussion of the deconsolidation of Oncor Holdings effective 
January I, 2010. 
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22. 	RELATED—PARTY TRANSACTIONS 

The following represent the significant related-party transactions of EFH Corp . 

• We incur an annual management fee under the terms of a management agreement with the Sponsor Group for which we accrued S37 million, S36 
rnillion and 535 million for the years ended Decernber 31, 2010, 2009 and 2008. respectively. The fee is reported as SG&A expense. 

. In 2007. TCEH entered into the TCEH Senior Secured Facilities with syndicates of financial institutions and other tenders. These syndicates 
included affiliates of GS Capital Partners. which is a member of the Sponsor Group Affiliates of GS Capital Partners and Kohlberg Kravis 
Roberts & Co. L.P. (KKR), a member of the Sponsor Group, have from time to time engaged in commercial banking and financial advisory 
transactions with us in the normal course a business. 

. Fees paid to Goldman, Sachs & Co (Goldman), an affiliate of GS Capital Partners, related to debt issuances and exchanges totaled $11 million in 
2010, described as follows. Goldman acted as an initial purchaser in the issuance of $500 million principal amount of EFH Corp. 10% Notes in 
January 2010 as discussed in Note 11 and received fees totaling 53 million. Goldman acted as a dealer manager and solicitation agent in the debt 
exchange offers completed in August 2010 as discussed in Note 11 and received fecs of S7 million. Goldman also acted as an initial purchaser in the 
issuance of 5350 million principal amount of TCEH 1 Pa Senior Secured Second Lien Notes (Series 8) in October 2010 as discussed in Note 11 and 
received fees totaling SI rnillion. 

• Affiliates of the Sponsor Group participated in debt exchange offers completed in November 2009 by EFH Corp , EF1H and EFIll Finance to 
exchange new senior secured notes for certain EFH Corp and TCEH notes as discussed in Note ! I. Goldman and KKR Capital Markets I.LC, an 
affiliate of KKR, acted as dealer managers and TPG Capital, L.P. served as an advisor in the exchange offers. These affiliates were compensated for 
their services in accordance with the terms of the agreement. These fees totaled St million. 

Affiliates of Goldman are parties to certain commodity and interest rate hedging transactions with us in the normal course of business. 

Affiliates of the Sponsor Group may sell or acquire debt or debt securities issued by us in open market transactions or through loan syndications. 

The following transactions reflect the deconsolidation of ()near Holdings effective January 1, 2010 as discussed in Notes 1 and 3. 

• TCEH's retail operations incur electricity delivery fees charged by Oncor, which totaled $1.1 billion for the year ended December 31, 2010. The fees 
are based on rates regulated by the PUCT that apply to all REPs. The balance sheet as of December 31, 2010 reflects amounts due currently to Oncor 
totaling 5143 million (included in payables due to unconsolidated subsidiary), primarily related to these electricity delivery fees. 

• Oncor's bankruptcy-remote financing subsidiary has issued securitization bonds to recover generation-related regulatory assets through a transition 
surcharge to its customers. Oncor's incremental income taxes related to the transition surcharges it collects are being reimbursed by TCEH. 
Therefore. the balance sheet reflects a noninterest bearing note payable to Oncor of $217 million (539 million current portion included in payables 
due to unconsolidated subsidiary) as of December 31, 2010. TCEH's payments on the nnte totaled 537 million for the year ended December 31, 
2010. 

. TCEH reimburses Oncor for interest expense on Oncoes bankruptcy-remote financing subsidiary's securitization bonds. This interest expense, which 
is paid on a monthly basis, totaled 537 million for the year ended December 31, 2010. 
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• A subsidiary of EFFI Corp charges Oncor for financial and other administrative services at cost, which totaled $36 million for the year ended 
December 31, 2010. 

• Under Texas regulatory provisions, the trust fund for decommissioning thc Comanche Peak nuclear generation facility, reported in other investments 
on the balance sheet, is funded by a delivery fee surcharge billed to REPs by Oncor and remitted monthly to TCEH (totaling $16 million for the year 
ended December 31, 2010), with the intent that the trust fund assets will be sufficient to fund the decommissioning liability, reported in noncurrent 
liabilities on the balance sheet. Income and expenses associated with the trust fund and the decommissioning liability incurred by us are offset by a 
net change in the intercompany receivable/payable with Oncor, which in turn results in n change in Oncor's net regulatory asset/liability. As of 
December 31, 2010, the excess of the trust fund balance over the decommissioning liability resulted in a payable to Oncor totaling 5206 million 
included in noncurrent liabilities due to unconsolidated subsidiary in the balance sheet. 

The intercompany receivable/payable with Oncor has changed from a receivable of $85 million as ofianuary I, 2010 to a payable of.$206 million as 
of December 31, 2010 due to a new decommissioning cost estimate completed in the second quarter 2010 that resulted in a decline of the liability. 
The new cost estimate was completed in accordance with regulatoiy requirements to perform a cost estimate every five years. The lower estimated 
liability was driven by lower cost escalation assumptions in the new estimate. (Also see Note 24 under ''Asset Retirement Obligations.") 

• We file a consolklated federal income tax return, however, Oncor Holdings federal income tax and Texas margin tax expense and related balance 
sheet amounts, including income taxes payable to or receivable from EFH Corp., are recorded as if Oncor Holdings files its own income tax return. 
As of December 31, 2010, the arnount due to Oncor lloldings totaled $72 million and is included in payables due to unconsolidated subsidiary. 
Income tax payments from Oncor totaled 5107 million in the year ended December 31, 2010. 

Certain transmission and distribution utilities in Texas have taritTs in place to assure adequate credit worthiness of any REP to support the REP's 
obligation to collect securitization bond-related (transition) charges on behalf of the utility. Under these tariffs, as a result of TCEH's credit rating 
being below investment grade, TCEH is required to post collateral support in an amount equal to estimated transition charges over specified time 
periods. Accordingly, as of December 31, 2010, TCEI 1 had posted a letter of credit in the amount of $14 million for the benefit of Oncor. 

• EFH Corp. and Oncor are jointly and severally liable for the funding of the EFH Corp. pension plan and a portion of the OPEB plan obligations. 
EFH Corp. is liable for the majority of the OPEI3 plan obligations. Oncor has contractually tweed to reimburse EFH Corp. with respect to certain 
pension plan and OPEB liabilities. Accordingly, as of December 31, 2010, the balance sheet of EFH Corp. reflects such unfunded liabilities and a 
corresponding receivable from Oncor in the amount of $1.463 billion, classified as noncurrent, which represents the portion of the obligations 
recoverable by Oncor under regulatory rate-setting provisions and reported by Oncor in its balance sheet. 

• Oncor and Texas Holdings agreed to the terms of a stipulation with major interested parties to resolve all outstanding issues in the PUCT review • 
related to thc Merger. As part of this stipulation, TCEI1 would be required to post a letter of credit in an amount equal to $170 rnillion to secure its 
payment obligations to Oncor in the event, which has not occurred, two or more rating agencies downgrade Oncor's credit ratings below investment 
grade 
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23. SEGMENT INFORMATION 

Our operations are aligned into two reportable business segments: Competitive Electric and Regulated Delivery. The segments are managed separately 
because they are strategic business units that offer different products or services and involve different risks. 

The Competitive Electric segrnent is engaged in competitive market activities consisting of electncity generation, wholesale energy sales and 
purchases, commodity risk management and trading activities, and retail electricity sales to residential and business customers, all largely in Texas. These 
activities are conducted by TCEEI. 

The Regulated Delivery segment is engaged in regulated electricity transmission and distribution operations in Texas. These activities are conducted by 
Oncor. including its wholly-owned bankruptcy-remote financing subsidiary. See Notes l and 3 for discussion of the deconsolidation of Oncor Holdings and 
its subsidiaries effective as ofianuary 1, 2010. 

Corporate and Other represents the remaining nonsegment operations consisting primarily of discontinued businesses, general corporate expenses and 
interest on all Corp. (parent entity), EFIH and EFCH debt. 

The accounting policies of the business segments are the same as those described in the summary of significant accounting policies in Note I. We 
evaluate performance based on income from continuing operations. We account for iniersegment sales and transfers as if the sales or transfers were to third 
parties, that is, at current market prices. 
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Operating revenues 

Year Ended December 31, 

2010 2009 2008 

Competitive Electric $ 	8,235 $ 	7,911 $ 	9,787 
Regulated Delivery — 2,690 2,580 
Corp and Other — 20 37 
Eliminations — (1.075) (1.040) 

Consolidated $ 	8.235 $ 	9 g'146 .....e.m. $ 	11.364 
Regulated revenues — included in operating revenues 

COntpctitive Electric $ 	— $ 	— $ 	— 
Regulated Delivery — 2,690 2.580 
Corp. and Other — __ _ 
Eliminations — (1.051) (1.001) , 

Consolidated $ 	— $ 	1 639 ..7=........6.= $ 	1.579 
AlTiliated revenues — included in operating revenues - 

Competitive Electric S 	— S 	8 $ 	7 
Regulated Delivery — 1.051 1,001 
Corp. and Other — 16 32 
Eliminations ( (1.075) (1,040) 

Consolidated S 	— '5 	• $ 	— 
Depreciation and amortization 

Ccimpetitive Electric $ 	1,380 S 	1,172 $ 	1,092 
Regulated Delivery — 557 492 
Corp. and Other 27 25 26 
Eliminations — — — . 

Consolidated $ 	1 407 , 	. $ 	1 754 • . 	, $ 	1.610 
Equity in earnings (losses) of unconsolidated subsidiaries (net of tax) 

Competitive Electric S 	— $ 	(7) $ 	(10) 
Regulated Delivery 277 (2)  (4)  
Corp. and Other _ (3)  i 	(5) 
Eliminations — 12 19 

Consolidated $ 	277 $ 	— S 	— 
Interest income 	 I 

Competitive Electric $ 	9 t S 	64 $ 	61- 
Regulated Delivery — 43 45 
Corp. and Other 151 147 100 
Efiminations (232) (209) (179) 

Consolidated 

interest expense and related charges 
$ 	10 $ 	45 S 	27 

Competitive Elecuic $ 	2.957 $ 	1,946 $ 	4,010 
Regulated Delivery — 346 317 
Corp. and Other 829 829 787 
Eliminations 232) (209) (179) 

Consolidated % 	3.554 $ 	2,912 $ 	4.935 
income tax expense (benefit) . 

Competitive Electric $ 	359 $ 	407 $ 	(450) 
Regulated Delivery — 173 221 
Corp. and Other 30 (213) (242) 
Eliminations — - 

Consolidated $ 	389 $ 	367 j471 
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Year Ended December 31, 

2010 2009 200$ 
Net income (loss) 

Competitive Electric $ (3,463) S 63 S 01 
Regulated Delivery 277 320 
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Corp and Other 374  
Eliminations — — — 

Consolidated 

investment in equity investces 
..a.11.1) $ 408 $ (9,998) 

Competitive Electric $ — $ 42 S (2) 
Regulated Delivery 5,544 — — 
Corp. and Other — — — 
Eliminations — 

Consolidated S 5,544 S 42 $ (2) 
Total assets 

Competitive Electric $ 39,202 $ 43,302 $ 43,061 
Regulated Delivery ,544 16,246 15,772 
Corp. and Other 5.045 4,355 3,526 
Eliminations (3,403) (4.241) (3.096) 

Consolidated $ 46.388 $ 59.662 $ 59.263 
Capital expenditures 

Competitive Electric s 796 $ 1,324 $ 1,914 
Regulated Delivqry — 998 919 
Corp. and Other 42 26 16 
Eliminations — ., _ 

Consolidated $ 838 $ 2348 S 2,849 
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Year Ended December 31, 

24. 	SUPPLEMENTARY FINANCIAL INFORMATION 

Regulated Versus Unregulated Operations 

Operating revenues 
2010 2009 2008 

Regulated $ 	— $ 	2.690 $ 	2,580 
Unregulated 	' 8,235 7,931 9,824 
Intercompany sales eliminations — regulated — (1,051) (1,001) 
Intercompany sales eliminations - • unregulated — (24) (39) 

Total operating reirenues 8.235 9,546 11,364 
Fuel, purchased pow& and delivery fees — unregulated (a) (4,371) (2,878) (4,595) 
Net gain from commodity hedging and trading activities -- unregulated 2,161 1,736 2,184 
Operatmg costs — regulated — (908) (828) 
Operating costs — unregulated (837) (690) (675) 
Depreciation and amortization — regulated — (557) (492) 
Depreciation and amortization 	unregulated (1,407) (1,197) (1,118) 
Selling. general and admimstrative expenses — regulated — (194) (164) 
Selling, general and administrative expenses — unregulated (751) (874) (793) 
Franchise and revenue-based tAes — regulated — (250) (255) 
Franchise and revenue-based taxes — unregulated (106) (109) (108) 
Impairment of goodwill (4,100) (90) (8,860) 
Other income 2,051 204 80 
Other deductions (31) (97) (1,301) 
Interest income 10 45 27 
interest expense and other charges (3,554) (2,912) (4,935) 
Income (loss) before income taxes and equity in earnings of unconsolidated subsidiaries 1...2.6L22) $ 	775 1.(.1.2412) 

(a) 	tncludes unregulated cost of fuel consumed of S1.430 billion in 2010, S1.269 billion in 2009 and $1.604 billion in 2008. The balance represents energy 
purchased for resale and delivety fees net of intercompany eliminations. 

Interest Expense and Related Charges 

Year Ended December 31, 

2010 2009 2008 
Interest paid/accrued (including net amounts settled/accruedunder interest rate swaps) S 	2,681 S 	2,955 S 	3,399 
Accrued interest to be paid with additional toggle notes (Note 11) 446 524 83 
Unrealized mark-to-market net (gain) loss on interest rate swaps 207.  (696) 1,477 
Amortization of interest rate swap losses at dedesignation of hedge accounting 87 184 66 
Amortization of fair value debt discounts resulting from purchase accounting 63 82 75 
Amortization of debt issuance costs and discounts 130 140 146 
Capitalized interest (60) (277) (311) 
Total interest expense and related charges S 	3,554 $ 	2.912 $ 	4,935 
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Restricted Cash 

  

December 31. 2010 	 December 31, 2009 
Current 	Noncurrent 

	
Nomearrent 

Current 
Assets 	/Wets 	Aseees 

Amounts related to TCEH's Letter of Credit Facility (See Note 11) $ 	— S 	1,135 $ 	— $ 	1,135 
Amounts related to margin deposits held 33 ._._. 1 
Amounts related to securitization (transition) bonds (a) — — 47 14 

Total restricted cash $ 	33 $ 	1,135 $ 	48 $ 	1.149 

(a) 	See Notes I and 3 for discussion of the deconsolidation of Oncor Holdings etTective as ofJanuary 1, 2010. 

Inventories by Major Category 

December 31, 
2010 2009 

Materials anti supplies (a) 162 248 
Fuel stock 198 204 
Natural gas in storage 35 33 

Total inventories  	395,  485 

(a) 	See Notes 	and 3 for discussion of the deconsolidatton of Oncor 

Property, Plant and Equipment 

Competitive Electric: 

Ho(dings effective as ofJanuary 1, 2010. 

December 31, 
2010 2009 

Generation and ntining $ 	22,686 20,755 
Nuclear fuel (net of accumulated amortization of $610 and 5426) 353 430 
Other assets 30 27 

Regulated Delivery (a): 
Transmission 3.917 
Distribution 8,778 
Other assets 174 

Corporate and Other 186 161 
Total 23,255 34,242 

Less accumulated depreciation 3.545 6 633 
Net of accumulated depreciation 19,710 27,609 

Construction work in progress: 
Competitive Electric 646 2,163 
Regulated Delivery (a) 321 
Corporate and Other 10 15 
Total construction v.ork in progress 656 2 499 
Property, plant and quipment 	• net $ 	20,366 $ 	30,103 

(a) 
	

See Notes l and 3 for discussion of the deconsolidation of Oncor l loldings effective as ofJanuary I, 2010. 
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Depreciation expense totaled $1.255 billion, $1.454 billion and $1.355 billion for the years ended December 31, 2010, 2009 and 2008, respectively, 
including $394 million and $330 million tbr the years ended December 31, 2009 and 2008, respectively, related to Oncor. 

We began depreciating two completed lignite-fueled generation units in the fourth quarter 2009 and the third new unit in the second quarter 2010. 

Assets related to capitalized leases Included above totaled $82 million and $167 million as of December 31, 2010 and 2009, respectively, net of 
accumulated depreciation. 

Asset Retirement Obligations 

' These liabilities primarily relate to nuclear generation plant decommissioning, land reclamation related to lignite mining. removal of lignite/coal-fueled 

plant ash treatment facilities and generation plant asbestos removal and disposal costs. There is no earnings impact with respect to the recognition of the asset 
retirement costs for nuclear decommissioning. as all costs are recoverable through the regulatory process as part of Oncor's rates. 

The following table summarizes the changes to the asset retiremCnt liability, reported in other current liabilities and other noncurrent liabilities and 
deferred credits in the balance sheet, during the years ended December 31, 2010 and 2009: 

Asset retirement liability as oflanuary 1, 2009 

Additions: 
Accretion 

Incremental mining reclamation costs 

Reductions: 
Payments, essentially all mining reclamation 	 (29) 

Asset retirement liability as of December 31, 2009 
	

948 
Additions: 

Accretion 	 57 
Reductions: 

Payments, essentially all mining reclamation 
	

(48) 
Adjustment for new cost estimate (a) 

	
(464) 

Asset retirement liability as of December 31, 2010 
	

493 

Noncurrent asset retirement liability as of Decembei: 31, 2010 

1.ess amounts due currently 

S 	 452 

(41) 

(a) 	Essentially all of the adjustment relates to the nuclear decommissioning liability. which resulted from a new cost estimate 
completed in the second quarter 2010. In accordance with regulatory requirements, a new cost estimate is completed every 
fwe years. A decline in the liability was driven by lower cost escalation assumptions in the new estimate:The reduction in the 
liability was offset in part by a reduction in the carrying value of the nuclear facility with the balance offset by an increase in 
the noncurrent liability to Oncor, which in turn resulted in a regulatory liability on Oncor's balance sheet. (Also see Note 22.) 
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Ottcor's Regulatory Assets and Liabilities 

Recognition of regulatory assets and liabilities and the amortization periods over which they arc expected to be recovered or refunded through rate 
regulation reflect the decisions of the MCI'. Components of the regulatory assets and liabilities are provided in the table below. Amounts not earning a return 
through rate regulation are noted. On August 31, 2009. the PUCT issued a final order on Oncor's rate review filed in June 2008. The rate review included a 
determination of the recoverability of regulatory assets as of December 31, 2007, including the recoverability period of those assets deemed allowable by the 
PUCT. The PUCTs findings included denial of recovery of certain regulatory assets primarily related to business restructuring costs and ratc case expenses. 
which resulted in a S25 million charge (516 million after-tax) in the third quarter 2009 reported in other deductions in the Regulated Delivery segment. 

Recovery/Amortization 
Remaining Rate 
	 Carrying A ninunt 

December 31, 
Period as of 

December 11, .11109 	 2089 
Regulatory assets. 

Generation-related regulatory assets securitized by transition bonds (a) 
Employee retirement costs 
Employee retirement costs to be reviewed (b)(c) 
Employee retirement liability (a)(c)(d) 
Self-insurance reserve (primarily storm recovery costs) — net 
Self-insurance reserve to be reviewed (b)(e) 
Nuclear decommissioning cost under-recovery (a)(c)(e) 
Securities reacquisition costs (pre-indus(ry restructure) 
Securities reacquisition costs (post-industry restructure) 
Recoverable amounts for/in lieu of deferred income taxes — net 
Rate case expenses (f) 
Rate case expenses to be reviewed (b)(c) 
Advanced meter customer edacation costs 
Deferred conventional meter depreciation 
Energy efficiency perfcnnince bonus 
Business restructuring costs (g) 

Total regulatory assets 

Regulatory liabilities: 
Committed spending tor demand-side management initiatives (a) 
Deferred advanced metering system revenues 
Investment tax credit and protected excess deferred taxes 
Over-collection of securitization (transition) bond revenues (a) 
Other regulatory liabilities (a) 

Total regulatory liabilities 
Net regulatory asset 

7 y,:ars 
5 years 

To be determined 
To be determined 

7 years 
To be determined 

Not applicable 
8 years 

Terms of related debt 
Life of related asset or liability 

Largely 3 years 
To be determined 

10 years 
10 years 
I year 

Not applicable 

759 
80 
41 

768 
137 
106 
85 
62 
27 
68 
9 
1 

4 

14 
9 

2,170 

3 years 	 78 
10 years 	 57 
Various 	 44 
7 years 	 27 
Various 	 5 

211 
1.959 

(a) Not earning a return in the regulatory rate-setting process. 
(b) Costs incurred since the period covered under the last rate review. 
(c) Recovery is specifically authorized by statute, subject to reasonableness review by thc PUCT. 
(d) Represents unfunded liabilities recorded in accordance with pension and OPEB accounting standards. 
(c) 	Offset by an intercompany payable to TCEH. 
(n 	Rate case expenses totaling $4 trillion were disallowed by the PUCT and written otf in the third quarter 2009. 
ig) 	All previously recorded business restructuring costs were disallowed by the PUCT and written off in the third quarter 2009. 
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As part of purchase accounting, the carrying value of thc generation-related regulatory assets was reduced by $213 million, and this arnount is being 
accreted to other income over the approximate nine-ycar recovery period remaining as of the date of the Merger. 

In September 2008. the PUCT approved a settlement for Oncur to recover its estimated future investment for advanced metering deployment. Oncor. 
began billing the advanced metering surcharge in the January 2009 billing month cycle. The surcharge is expected to total $1.023 billion over thc l 1-year 
recovery period and includes a cost recovery factor of $2.19 per month per residential retail customer and $2.39 to S5.I5 per month for non-residential retail 
customers. Oncor accounts for the difTerence between the surcharge billings for advanced metering facilities and the allowed revenues under the surcharge 
provisions, which are based on expenditures and an allowed return, as a regulatory asset or liability Such differences arise principally as a result of timing of 
expenditures. As indicated in the table above, the regulatory liability at December 31, 2009 totaled $57 million. 

See Note 6 for discussion of effects on regulatory assets and liabilities of the stipulation approved by the PUCT and Note 18 for additional information 
regarding nuclear decommissioning cost recovery. 

Other Noncurrent Liabilities and Deferred Credi(s 

The balance of other noncurrent liabilities and deferred credits consists of the following: 

December 31, 

2010 2009 

lJncertain tax positions (including accrued interest) (Note 7) 1,806 S 	1.999 
Retirement plan and other employee benefits 1.895 1,711 
Asset retirement obligations 452 948 
Unfavorable purchase and sales contracts 673 700 
Liabilities related to subsidiary tax sharing agreement (a) 321 
Other 41 87 

Total other noncurrent liabilities and deferred credits '5 4.867 5,766 

(a) 	See Notes 1 and 3 for discussion of the deconsolidation of Oncor Holdings effective as ofJanuary 1, 2010. 

thydvorable Purchase ond Sales Contracts — Unfavorable purchase and sales contracts primarily represent the extent to which contracts on a net basis 
were unfavorable to market prices as of the date of the Merger. These are contracts for which: (i) TCEll has made the "normal" purchase or sale election 
allowed or (ii) the contract did not meet the definition of a derivative under accounting standards related to derivative instniments and hedging transactions. 
Under purchase accounting, TCEH recorded the value as of October 10, 2007 as a deferred credit. Amortization of thideferred credtt related to unfavorable 
contracts is primarily on a straight-line basis, which approximates the economic realization, and is recorded as revenues or a reduction of purchased power 
costs as appropriate. The amortization amount totaled $27 million, $27 million and $30 million in 2010, 2009 and 2008, respectively. Favorable purchase and 
sales contracts are recorded as intangible assets (see Note 4). 

The estimated amortization of unfavorable purchase and sales contracts for each of the next five fiscal years is as follows: 

Vent. 	 Amount 

2011 
2012 
2013 
2014 
2015 

 

27 
27 
26 
25 
25 
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halmlilies Related to Subsidiary Tax Sharing Agreement Amount represents the previously recorded net deferred tax liabilities of Oncor related to 
the noncontrolling interests. Upon the sale of noncontrolling interests in Oncor (see Note 14), Oncor became a parmership for US federal income tax 

purposes, and the temporary dtfferences that gave rise to the deferred taxes will, over time, become taxable to the noncontrolling interests. Under a tax sharing 

agreement among Oncor and its equity hoklers, Oncor reimburses the equity holders for federal income taxes as the partnership earnings become taxable to 
sucti holders. Accordingly, as the temporary differences become taxable, the equity holders will bc reimbursed by Oncor. In the unlikely event such amounts 
are not reimbursed under the tax sharing aeleement, it is probable they would be refunded to rate payers. 

Supplemental Cash Flow Information 

l'ear ended December 31, 

2010 2009 	 2008 
Cash payments (receipts) related to: 

Interest paid (a) $ 	2,693 	$ 2,972 	$ 	3,495 
Capitalized interest (112) (277) (311) 

Interest paid (net of capitalized untiest) (a) 2,633 2.695 3,184 
Income taxes 64 (42) (204) 

Noncash investing and financina activities- 
Noncash construction expenditures (b) 84 197 183 
Capital leases 9 15 16 
Gain on termination of long-term power sales contract (Note 9) (1 lb) — — 

(a) Net of interest received on interest rate swaps. 
(b) Represents end-of-period accruals. 

See Note 11 for noncash exchanges of debt and issuance of toggle notes in lieu of cash interest. 
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25. • SUPPLEMENTAL GUARANTOR CONDENSED FINANCIAL INFORMATION 

As of December 31, 2010, EFH Corp. had outstanding 5359 million principal amount of EFH Corp. 10.875% Notes and 5571 million principal amount 
of EFH Corp. Toggle Notes (collectively, the EFH Corp. Senior Notes) and $115 million principal amount of EFH Corp. 9.75% Notes and $1.061 billion 
principal amount of ER{ Corp 10% Notes (collectively, the EFH Corp. Senior Secured No(es). The EFH Corp. Senior Notes and Senior Secured Notes are 
unconditionally guaranteed by EFCH and EFIII, 100% owncd subsidiaries of EFH Corp. (collectively, (he Guarantors) on an unsecured basis except for 
EF1H's guarantee of the HI{ Corp. Senior Secured Notes, which is secured by a pledge of all membership interests and other invesmients EFIH owns or 
holds in Oncor Iloldings or any of Oncor Holdings subsidiaries as described in Mae I 1. The guarantees issucd by the Guarantors arc full and unconditional, 
joint and several guarantees of the EFH Corp. Senior Notes and Senior Secured Notes. The guarantees by EFCII and the guarantee of the EFH Corp. Senior 
Notes by EFIFI rank equally witkany senior unsecured indebtcdness of the Guarantors and rank effectively junior to all of the secured indebtedness of the 
Guarantors to the extent of the assets securing that indebtedness. All other subsidiaries of EFH Corp., either direct or indirect, do not guarantee the EFH Corp 
Senior Notes and EFH Corp. Senior Secured Notes (collectively, the Non-Guarantors). The indentures governink the EFL( Corn. Senior Notes and Ent Corp. 
Senior Secured Notes contain certain restrictions. subject to certain exceptions, on EFH Corp.'s ability to pay dividends or make investments. See Note 13. 

The following tables have been prepared in accordance with Regulation S-X Rule 3-10, "Financial Statements of Guarantors and Issuers of Guarameed 
Securities Registered or Being Registered" in order to present the condensed con.solidating statements of income and cash flows of EFH Conj. (the Parent/ 
Issuer), the Guarantors and the Non-Guarantors for the years ended December 31, 2010, 2009 and 2008 and the consolidating balance sheets as of 
December 3 l, 2010 and 2009 of the Parentilssuer, the Guarantors and the Non-Guarantors. Investments in consolidated Subsidiaries are accounted for under 
the equity method The presentations reflect the application of SEC Staff Accounting Bulletin Topic 5-J, "Push Down 13asis of Accounting Required in 
Certain Limited Circumstances." including the effects of the push down of the $930 million and $4.63 billion principal amount of EFH Corp. Senior Notes 
and $771 million and $115 million principal amount of the EFF1 Corp. Senior Secured Notes to the Guarantori as of December 31, 2010 and 2009. 
respectively (see Note 11). Amounts pushed down reflect Merger-related debt and additional debt guaranteed by the Guarantors that was issued by EFH Corp 
to refinance Merger-related or other debt existing at the dine of the Merger. 

EFH Corp. (Parent) received dividends/distributions from its consolidated subsidianes totaling $2 million, $216 million and 5329 million for the yeurs 
ended December 31, 2010, 2009 and 2008, respectively. EFH Corp. also received a distribution of SI.253 billion indirectly from Dnepr in 2008 as discussed 
in Note 14. 
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ENERGY FUTURE IIOLDINGS CORP. AND SUBSIDIARIES 

Condensed Consolidating Statements of Income (Loss) 
For the Year Ended December 31, 2010 

(Millions of Dollars) 

Operating revenues 
Fuel. purchased power costs and delWery fees 

Parent/Issuer 	Guarantors Nan-Guarantors Eliminations Consolidated 

$ 	— 	$ 	— 	$ 	8,2.35 
— 	— 	(4,371) 

5 	— 	$ 	11,235 
— 	(4.371) 

Net gain from commodity hedging and trading activities — — 2,161 — 2.161  
Operating costs — — (837) — (837) 
Depreciation and amortization — _ (1,407) _ (1,407) 
Selling, general and administrative expenses (32) — (719) — (751) 
Franchise and revenue-based taxes — — (106) — 
Impairment of goodwill — — (4,100) — (4(,110060)) 
Other income 137 — 920 994 2,051  
Other deductions — — (33) 2 (31) 
Interest income 178 209 327 (704) 

0  Interest expense and related charges 
Income (loss) before income taxes and equity in earnings of subsidiaries 

(1.082) (545) 1 130 
((23..750

15 4) 
(799) (336) (23,908577} 1.422 0) 

 

Income tax (expense) benefit 305 125 (309) (510) (389) 
Equity in earnings of consolidated subsidiaries (2,595) (3,383) _ 5,978 — 
Equity in earnings of unconsolidated subsidiaries (net of tax) 277 277 — (277) 277 

Net loss (2,812) (3,317) (3,296) 6,613  (2,812) 
Net (income) loss attributable to noncontrolling interests — — _ — 
Net loss attributable to EFH Corp. $_.....2:1112)  L.i2217.) $ 	(3.296) $ 	6.613 $ 	(2,812) 
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ENERGY FUTURE HOLDINGS 

Condensed Consolidating 
For the Year Ended 

(Millions 

CORP. AND SUBSIDIARIES 

Statements of Income 
December 31, 2009 

of Dollars) 

Parentassuar 	Guarantors 	Non-Guarantors 
Operating revenues S 5 	— 	$ 	9,546 
Fuel, purchased power costs and detivety fees — 	 (2.878) 
Net gain from commodity hedging and trading activities — 1,736 
Operating costs (1,598) 
Depreciation and amortization — (1,754) 
Selling, general and administrative expenses (123) (945) 
Franchise and revenue-based taxes (359) 
Impairment of goodwill — — (90)  
Other income 49 1 Ft 
Other deductions (6) (91)  
Interest income 235 5 149 
Interest expense and related charges (981) (570) (2,258) 
Income (loss) before income taxes and equity earnings of subsidiaries (826) (565) 1,572 
Income tax (expense) benefit 268 188 (622) 
Equity earnings of sulksidiaries 902 965 — 
Net income 344 588 950 
Net income attributable to noncontrolling interests — (64) 
Net income attributable to EFF1 Corp. 344 $ 	588 	5 81(6 

207 

Eliminations 	Consoildated  

$ 	— $ 9,546 
— (2,878) 

1,736 
(1,598) 
(1,754) 

- (1,068) 
(359) 
(90) 

41 204 
... (97) 

(344) 45 
897 (2.912) 

594 775 
(201) (367) 

(1,867) — 
(1,474) 408 

_ 	 ( 64) 

,1_,L.,..,74) $  

0001353 



ENERGY FUTURE MOLDINGS CORP. AND SUBSIDIARIES 

Condensed Consolidating Statements of Income (Loss) 
For the Year Ended December 31, 2008 

(Millions of Dollars) 

Operating revenues 
Parent/issuer 	Guarantori Nott-Guarantora Elimination ( unmilidated 

5 	— 	$ 	— 	$ 	11,364 S S 	11.364 
Fuel, purchased power costs and delivery fees — — (4.595) (4.595) 
Net gain from commodity hedging and trading activities — — 2.184 2,184 
Operating costs — — (1.503) (1,503) 
Depreciation and amortization — — (1,610) (1,610) 
Selling, general and administrative expenses (105) — (852) (957) 
Franchise and revenue-based taxes — 1 (364) (363) 
Impairment of goodwill — — (8,860) (8,860; 
Other income — — 80 — 80 
Other deductions (22) — (1,279) (1.301) 
Interest income 168 7 147 (295) 27 
Interest expense and related charges 919) 1537) 14.298) 819 (4,935) 
Income (loss) before income taxes and equity earnings of subsidiaries (878) (529) (9,586) 524 (10.469) 
Income tax (expense) benefit 291 180 176 (176) 471 
Equity eamings of subsidiaries (9.25 l) (9.184) — 18.435 — 
Net loss (9,838) (9,533) (9,410) 18,783 (9,998) 
Net loss attributable to noncontrolling interests — 160 150 
Net loss attributable to EFli Corti. 1..... (2,L.38) S 	(9.533) 5  (9.250) $ 	18.783 5  (9.838) 
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ENERGY FUTURE HOLDINGS CORP. AND SUBSIDIARIES 

Condensed Consolidating Statements-of Cash Flows 
For the Year Ended December 31, 2010 

(Millions of Dollars) 

Parent/Issuer Guarantors 	Noreguarantors Eliminations Consolidated 
Cash provided bý operating activities $ 	168 S 	1 I 1 	$ 	835 $ 	18) $ 	1 106 
Cash flows — financing activities: 

Issuances of long-term borrowings 500 — 	 353 — 853 
Repayments/repurchases of long-term borrowings (96) (8) 	(642) (605) (1,351) 
Net short-term borrowings under accounts receivable 
secutitization program — — 	 96 — 96 

Change in other short-term borrowings — — 	 172 — 172 
Capital contribution from parent 	. :—• — 440 	 ,  (440) — 
Contributions from noncontrolling interests — — 	 32 _ 32 
Cash dividends paid — (2) 	— 2 — 
Repayment of note — affiliate 770 — 	(770) — — 
Change in notes/advances — affiliates (785) 33 	733 (18) (37) 
Other, net (28). (31) 24 6 (29)  

Cash provided by (used in) financing activities 361 432 	 (2) (1,055) (264) 
Cash flows — investing activities: 

Capital expenditures and nuclear fuel purchases — — 	(944) . 	— (944) 
Capital contribution to subsidiary (440) — 	 — 440 — 
Investment in affiliate debt (105) (500) 	— 605 — 
Investment redeemed from derivative counterparty 400 — 	 — — 400 
Proceeds from sale of assets 	 . — — 	 147 — 147' 
Proceeds from sale of environmental allowances and credits • — — 	 12 -2- 12 
Purchases of environmental allowances and credits _ — 	 (30) (30)  
Proceeds from sales of nuclear decommissioning tnist fund securities — — 	 974 — 974 
Investments in nuclear decommissioning trust fund securities — _ 	(990) — (990) 
Change in notes/advances — affiliates — — 	 (18) 18 — 
Other, net — — 	 (37) — (37) 

Cash used in investing activities (145) (500) 	(886) I 063 468) 
Net change in cash and cash equivalents 384 43 	(53) — 374 
Efficts of deconsolidation of Oncor Holdings _ _ 	 (29) .. (29) 
Cash and cash equivalents — beginning balance 1 059 130 — 1.189 
Cash and cash equivalents — ending balance 

-.. 
$ 	1.443 $ 	43 S 	48 $ S 	1 534 ..h. 
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ENERGY FUTURE HOLDINGS CORP. AND SUBSIDIARIES 

Condensed Consolidating Statements of Cash Flows 
For the Year Ended December 31, 2009 

(Millions of Dollars) 

Parent/Issuer Guarantors 	Non-Guarantors Eliminations 	Consolidated 

Cash provided by (used in) operating activities $ 	(42) $ 	208 $ 	1 977 $ 	(432) $ 	1 711 

Cash flows — financing activities: 
Issuances of long4erm borrowings — — 522 522 
Retirernents of long-tenn borrowings (4) (7) (385) (396) 
Change in short-term borrowings — — 332 — 332 
Contributions from noncontrolling interests — _ 48 48 
Distributions paid to noncontrolling interests — — (56) (56) 
Cash dividends paid — (216) (216) 432 — 
Change in notes/advances — affiliates 425 15 _ (440) — 
Other, net 5 — (33) (28; 

Cash provided by (used in) financing activities 426 (208) 212 (8) 422 

Cash flows — investing activities: 
Capital expenditures and nuclear fuel purchases — — (2,545) — (2.545) 
Money market fund redemptions — — 142 — 142 
investment posted with derivative counterparty (400) _ _ _ (400) 
Proceeds from sale of assets — — 42 — 42 
Reduction of restricted cash related to letter of credit facility _ _ 115 _ 115 
Proceeds from sale of environmemal allowances and credits — — 19 — 19 
Purchases of environmental allowances and credits — — (19) — (19) 
Proceeds from sales of nuclear decommissioning trust fund securities — — 3.064 — 3.064 
Investments in nuclear decommissioning trust fund securities _ — (3,080) — (3.080) 
Change in notes/advances — affiliates — — (440) 440 — 
Other, net _ — 29 — 29 

Cash used in investing activities AO. JO — (2,673) 440 2.633) 

Net change in cash and cash equivalents (16) — (484) — (500) 
Cash and cash equivalents — beginning balance 1.075 — 614 — 1 689 

Cash and cash equivalents — ending balance $ 	1.059 $ 	— 	$ 130 $ 	— $ ....... I i  189 
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ENERGY FUTURE HOLDINGS CORP. AND SUBSIDIARIES 

Condensed Consolidating Statements of Cash Flows 
For the Year Ended December 31, 2008 

(Millions of Dollars) 

Cash provided by (used in) operating activities 

Cash flows — tinancing activities: 
issuances of long-term borrowings;securities: 

Lorig-temi debt 
Common stock 

Repayments/repurchases of long-term borrowings. securities: 
Long-term debt 
Cuminon stock 

Change in short-term borrowings 
Proceeds from sale of noncontrolling interests. net  of iransaction costs 
Cush dividends paid 

Parentfissuer Guarantors Non-guarantors Eliminations Consolidated 
(250 $ 	(924) $ 	832 $ 	1,848 $ 	1,505 

34 

(200) 
(3) 

1,253 
— 

(7) 

— 
1,253 
(329) 

3,185 

(960) 
— 

(481) 
1,253 
(329) 

— 
,..... 

(2,506) 
658 

3,185 
34 

(1,167) 

C3) 
(481) 

1,253 

Change in notes/advances— affiliates 205 7 — (212) — 
Other, net 16 — 16 
Cash provided by financing activities 1.289 924 2,684 (2,060) 2,837 

Cash flows — investing activities: 
Capital expenditures and nuclear fuel purchases — (2,978) (2,978) 
Money market fund investments — (142) — (142) 
Proceeds from sale of environmental allowances and credits 39 39 
Purchases of environmental allowances and credits (34) (34)' 
Proceeds frorn sales of nuclear decommissioning trust fund securities 1,623 — 1,623 
Investments in nuckar decommissioning trust fund securities (1.639) — (1,639) 
Change in notes/advances — aftiliates — (212) 212 — 
Other, net 5 192 — 197 
Cash provided by (used in) investing activities 5 — (3,151) 212 (2,931) 

Net change in cash and cash equivalents 1,043 • — 365 — 1,408 
Cash and cash equivalents — beginning balance 32 — 249 — . 	281 
Cash and cash equivalents — ending balance 1,075 $ 614 S 1 689 
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ENERGY mum HOLDINGS Copp. AND suBsIDIAHIEs 

Condensed Consolidating Balance Sheets 
As of December 31, 2010 

(Millions of Dollars) 

ASSETS 
Cui rent assets: 

Parent/Issuer Guarantors Non-Guarantors Eliminations 	Consolidatid 

Cash and cash equivalents $ 	1,443 $ 	43 	$ 48 $ 	- 	S 	1,534 
Restricted cash - _ 33 33 
Advances to affiliates - - 219 (219) 	- 
Trade accounts receivable • - net 12 73 991 (77) 	999 
Income taxes receivable 47 - (47) 	- 
Accounts receivable from affiliates 26 - (26) 	- 
Notes ieceivable from affiliates 165 - 1.921 (2.086) 	- 
inventories _ _ 395 395 
Commodity and other derivative contractual assets 92 - 2,640 2,732 
Accumulated defeired income taxes _ 3 _ (3) 	- 
Margin deposits related to commodity positions - - 166 - 	 166 
Other current assets 2 - 58 _ 	 60 

Total current assets 1,787 119 6,471 (2,458) 	5,919 
Restricted cash - - 1.135 - 	1.135 
Receivables from unconsolidated subsidiary 1,463 - - - 	1,463 
Investments in unconsolidated subsidiaries _ 5544 - - 	5544 
Other investments 2,924 (2,300) 628 (555) 	697 
Property, plant and equipment - net _ _ 20,366 - 	20.366 
Notes receivable from affiliates 12 - 1,282 (1,294) 	- 
Ooodwill - - 6,152 - 	6,152 
Identifiable intangible assets - net _ _ 2,400 - 	2,400 
Commodity and other derivative contractual assets _ - 2,071 - 	2,071 
Accumulated deferred income taxes 714 - - (714) 	- 
Other noncurrent assets. principally unamortized issuance costs 95 53 577 (84) 	641 

Total assets $ 	61  995 .128:m. $ 	3h  416 	$ 
stamissoacosses 	ammeacsasocca= 

41
d 

082 $ 	(5.105) $ 	46 388 
.- 	 asmosalacoam d 

LIABILITIES AND EQUITY 
Current habilities• 

Short-term borrowings $ $ 	- 	$ 	1,221 $ 	- $ 	1,721 
Notes/advances Dom affiliates 211 g 	 - (219) - 
Long-term debt due currently - 9 660 - 669 
Trade accounts payable 1 1 679 - 681 
Payables tn affiliates/unconsolidated subsidiary 1,921 46 326 (2,039) 254 
Commodity and other derivative contractual liabilities 119 - 2,164 - 2,283 
Margin deposits related to commodity positions - 631 _ 631 
Accumulated deferred income taxes 12 - 2 (3) 11 
Accrued interest 165 72 302 (128) 411 
Other current liabilities 3 46 507 (114) 442 

Total current liabilities 2,432 182 6,492 (2503) 6,603 
Accumulated deferred income taxes - 159 5,738 (47) 5,350 
Commodity and other derivative contravtual liabilities - - 869 - 869 
Notes or other liabilities due affiliates/unconwlidated subsidiary 1.282 - 396 (1,294) 3E4 
Long-term debt, less amounts due currently 7,286 4.106 28,617 (5.783) 34,226 
Other noncurrent liabilities and deferred credits 1,985 12 2,870 - 4.867 

Total liabilities 12,085 4,459 44,982 (10327) 52,299 
Ent Corp. shareholders equity (5,990) (1,0.43) (3,987) 5,030 (5,990) 
Noncontrolling interests in subsidiaries - - 87 (8) 79 

Total equity (5,990) (1,043) (3,900) 5.022 (5,911) 
Total liabilities and equity $,_6 995 -... $ 	3.416 $ 	41 0132 $ 	(5,105) S 	46,388 
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ENERGY Ft ITURE HOLDINGS CORP. AND SUBSIDIARIES 

Condensed Consolidating Balance Sheets 
As of December 31. 2009 

(Millions of Dollars) 

ASSETS 
Parent/bitter Guarantors Nan-Guarantors . Eliminations Consolidated 

Current assets: 
Cash and cash equivalents $ 	1,059 $ 	- 	$ 130 S 	- S 	1,189 
Investment posted with counterparty 423 - - 425 
Restricted cash - - 48 - 48 
Advances to affiliates 471 5 - (476) .- 
Trade accounts receivable - net 8 2 1,253 (3) 1,260 
Income taxes receivable 23 '2 - (25) 
Accowas receivable from affiliates - 22 (22) 
Notes receivable from affiliates 114 1.469 (1,583) 
Inventories - 485 - 485 
Commodity and other derivative contractual assets 52 - 2,339 - 2,391 
Accumulated deferred income taxes - 3 11 (9) 5 
Margin deposits related to commodity positions - 187 - 187 
Other current assets 	 • 1 - 134 - 136 

Total current assets - 	2,154 12 6,078 (2,118) 6,126 
Restricted cash - _ 1,149 - 1,149 
investments in unconsolidated subsidiaries _ 44 - 44 
Other investments 4,586 3.634 638 (8,152) 706 
Property, plant and equipment - net - - 30.108 - 30,108 
Notes receivable from affiliates 12 - 2,236 (2,248) • _ 
Goodwill - _ 14,316 , 

_ 14.316 
Identifiable intangible assets- net - 2,876 ' - 2,876 
Regulatory assets - net - 1,959 - 1,959 
Commodity and other derivative contractual assets _ _ 1,533 _ 1,533 
Accumulated deferred income taxes 647 111 - (758) - 
Noncurrent assets. principally uriamorimed debt issuance costs 108 99 733 (95.) 845 

Total assets $ 	7.507 $ 	3.856 	S 61. 670 ...... L... (1212.1.) 1........19.,t62, 
LIABILITIES AND EQUITY 

Current liabilities: 
Short-term borrowings 
Notes/advances from affiliates 
Long-term debt due currently 

- S 	- • $ 

8 

1,569 
476 
409 

, S 	- 
(476) 
- 

S 	1,569 
- 
417 

Trade accounts payable 4 892 - 896 
Accounts payable to affiliates 16 6 - (22) - 
Notes payable to affiliates 1,406 27 150 (1.583) - 
Commodity and other derivative contractual liabilities 82 2.310 - 2,392 
Margin deposits related to commodity positions 520 - 520 
Accumulated deferred income taxes 9 - (9) - 
Accrued interest 119 9.3 408 (94) 526 
Other current liabilities 7 761 (24) 744 

Total current liabilities 1,643 134 7,495 ' (2,208) 7.064 
Accumulated deferred income taxes 6,764 (633) 6,131 
Investment tax credits 37 - 37 
Commodity and other derivative contractual liabilities - , 1,060 - 1.060 
Notes or other liabilities due affiliates 2,019 ' 229 (2.248) - 
Long-term debt, less amounts due currently 6,626 4,975 34,740 (4,901) 41,440 
Other noncurrent liabilities and deferred credits 466 3 5.297 - 5 766 

Total liabilities 10,754 5,112 55,622 (9990) 61,498 
EFH Corp. shareholders equity (3.247) (1,256) 4.637 (3,381) (3,247) 
Noncontrolling interests in subsidiaries -•• 1.411 _ 1 411 

Total equity 3.247) (1.256) 6,048 3381) (1,1336) 
Total lialmlities and equity $ 	7.507 S 	3.856 $_. 61 670 --.... .._ . $ 	(13,371) $ 	59.662 
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Ittm 9. 	CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE 

None. 

Item 9A. 	CONTROLS AND PROCEDURES 

An evaluation was performed under the supervision and with the participation of our management, including the principal executive officer and 
principal financial officer, of the effectiveness of the design and operation of the disclosure controls and procedures in effect as of December 31, 2010. Based 
on the evaluation performed, our management, including the principal executive officer and principal financial officer, concluded that the disclosure controls 
and procedures were effective. 

Them has been no change in our internal control over financial reporting during the most recently completed fiscal quarter that has materially affected, 
or is reasonably likely to materially affect, our internal control over financial reporting. 
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ENERGY FUTURE HOLDINGS CORP. 
MANAGEMENTS ANNUAL REPORT ON 

INTERNAL CONTROL OVER FINANCIAL REPORTING 

The management of Energy Future Holdings Corp is responsible for estabhshing and maintaining adequate internal control over financial reporting (as 
defined in Rules 13a-15(t) and 15d-15(f) under the Securities Exchange Act of 1934) for the company Enemy Future Holdings Corp.'s internal control over 
financial reporting is designed to pthvide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles. Because of its inherent limitations. internal control oveffinancial reporting 
may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become 
inadequate because of changes in condition or the deterioration of compliance with procedures or policies. 

The management of Energy Future Holdings Corp. performed an evaluation as of December 31, 2010 of the effectiveness of the company's internal control 
over financial reporting based on the Committee of Sponsoring Organizations of the Treadway Commission's (COSGs) Internal Control Integrated 
Framework. Based on the review performed. management believes that as of December 31, 2010 Energy Future Holdings Corp.'s internal control over 
financial reporting was effective 

The independent registered public accOunting firm of Deloitte & Touche LLP as auditors of the consolidated financial statements of Energy Future Holdings 
Corp. has issued an attestation report on Energy Future Holdings Corp:s internal control over financial reporting. 

/s/ JOHN F. YOUNG 	 /s/ PAUL M. KEGLEV1C  
John F. Young, President and 	 Paul M. Keglevic, Executive Vice President 

t 	Chief Fiecutive Officer 	 and Chief Financial Officer 

February 17, 2011 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

To the Board of Directors and Shareholders of Energy Fuh-re Holdings Corp. 
MILLS, Texas 

We have audited the internal control over financial reporting of Energy Future Holdings Corp. and subsidiaries ("EFH Corp.") as of December 31, 2010 based 
on criteria established in Internal Control Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Cornmission. EFH 
Corp.'s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal 
control over financial reporting. included in the accompanying Management's Annual Report on Internal Control Over Financial Reporting. Our responsibility 
is to express an opinion on EF11 Corp.'s internal control over financial reporting based on our audit. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States) Those standards require that 
we plan and perforrn the audit to obtain reasonable assurance about whether etfective intemal control ever financial reporting was maintained in all material 
respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing 
and evaluating the design and operating effectiveness of intemal control based on the assessed risk, and performing such other procedures as we considered 
necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion. 

A companys internal control over financial reporting ts a process designed by, or under the supervision of, the company's principal executive and principal 
financial officers, or persons performing similar functions, and effected by the company's board of directors, management. and other personnel to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with 
general!y accepted accounting principles. A company's internal control over financial reporting includes those policies and procedures that (1) pertain to the 
maintenance of records that, in reasonable detail. accurately and fatrly reflect the transactions and dispositions of thc assets of the company; (2) provide 
reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted 
accounting principles, and dial receipts and expenditures of the company are being made only in accordance with authorizations of management and directors 
of the company: and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the 
company's assets that could have a material effect on the financial statements. 

Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or improper management override of 
controls, material misstatements due to error or fraud may not be prevented or detected on a timely basis. Also. projections of any evaluation of the 
effectiveness of the intemal control over financial repnrting to figure periods are subject to the risk that the controls may become inadequate because of the 
changes in conditions. or that the degree of compliance with the policies or procedures may deteriorate, 

ln our opinion. EFH Corp. maintained, in all material respects, effective internal control over financial reporting as of December 31, 2010, based on the 
criteria established in Internal Control Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission 

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated financial 
statements :Is of December 31, 2010 and for the year ended December 31. 2010 of EFH Corp. and our report dated February 17, 7011 expressed tut 
unqualified opinion on those financial statements and included an explanatory paragraph regarding EFH Corp's adoption of amended consolidation accounting 
standards related to variable interest entities and EFH Corp.'s adoption of amended guidance regarding transfers of financial assets effective January 1, 2010, 
on a prospective ba.sis. 

s/ Deloitte & Touche LLP 
Dallas. Texas 
February 17, 2011 
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Item 9B. 	OTHER INFORMATION 

On February 15. 2011, the Organization and Compensation Committee (O&C Committee) of the Board approved several modifications to our executive 
officers compensation arrangements, inclUding certain amendments to their employment'agreements. A tler considering relevant market data and other 
pertinent considerations, the O&C Committee made these modifications to provide additional incentives to ensure strong perforrnance and retention, and to 
maintain alignment between our executive officers and our shareholders. 

Long Term Cash Incentive Awards - 

The O&C Committee approved a modification to the retention incentive awards that were granted to the Named Executive Officers in October 2009 
(February 2010, with respect to Mr. Young). Under the terms of the original retention incentive award, each of the Named Executive Officers will be entitled 
to receive on September 30, 2012, to the extent such Named Executive Officer remains employed by EFH Corp on such date, a one-time, lump-sum cash 
payment equal to 75% (100% with respect to Mr. Young) of the aggregate AIP award received by such executive officer for fiscal years 2009, 2010 and 2011 
(the Initial LTI Award). As modified. the Initial LTI Award will include an additional amount (such additional amount, the 2011 LTI Award) of between 
$650.000.00 and $1,300,000.00 ($750.000.00 and $1,500,000.00 with respect to Mr. Young), which is only payable if the executive is paid the full Initial LTI 
Award. The actaal amount of the 2011 LTI Award will be determined (subject to interpolation) by company performance as indicated by the level of 
management EB1TDA actually achieved for the fiscal year ended December 31. 2011 relative to the management EBITDA threshold and target amounts set 
by the O&C Committee for the fiscal year ended December 31. 2011. Provided that the executive remains employed by EFH Corp. on such dates, half of the 
2011 LTI Award will be deferred and paid on September 30. 2012, and the other half of the 2011 LTI Award will be deferred and paid on September 30, 
2013. 

In addition, each of the Named Executive Officers will be entitled to receive additional retention incentive awards (collectively, the 2014 LT( Award) 
as follows: 

• An award of between $500,000 and $1,000,000 ($1,350,000 and $2,700,000 with respect to Mr. Young). with the actual amount of thc award to 
be determined (subject to inteipolation) by company performance as indicated by the level of management EBITDA actually achieved for the 
fiscal year ended December 3 I, 2012 relative to the management EB1TDA threshold and target amounts set by the O&C Committee for die fiscal 
yenr ended December 31, 2012; and 

• An award of between $500.000 and $1.000,000 (S1.350,000 and $2,700,000 with respect to Mr. Young). with the actual amount of the award to 
be determined (subject to interpolation) by company performance as indicated by the level of management EBITDA actually achieved for the 
fiscal year ended December 31, 2013 relative to the management EHaDA threshold and target amounts set by the O&C Committee for the fiscal 
year ended December 31, 2013, and 

• An award of between $500,000 and $1,000.000 (SI,350,000 and 52,700.000 with respect to Mr. Young), with the actual amount of the award to 
be determined (subject to interpolation) by company performance as indicated by the level of management EB1TDA actually achieved for the 
fiscal ycar ended December 31, 2014 relative to the managernent EBITDA threshold and target amounts set b,r the O&C Committee for the fiscal 
year ended December 31, 2014. 

Payment of the 2014 LTI Award will be deferred until March 13. 2015. and will be subject to the condition that the Named Executive Officer continues 
to be employed by EFH Corp. on such date. Both the 2011 LTI Award and the 2014 LTI Award will be subject. in limited circumstances, to acceleration and/ 
or pro-ration in the event of the Named Executive Officer's termination without "cause" or resignation for "good reason." or in the event of such Named 
Executive Officer's death or disability, as described in greater detail in the Narned Executive Officer's amended employment agreement. 

Exchange of Stock Options for Restricted Stock Units 

The O&C Committee also approved an exchange program. pursuant to which each of its executive officers. including the Named Executive Officers, 
would be entitled to receive a one-time lump sum grant of restricted stock units that clifT-vest 100% on September 30, 2014 (thc Exchange RSUs) under and 
subject to the terms of the 2007 Stock Incentive Plan for Key Employees of EFli Corp. and Affiliates (the 2007 Plan). in 'exchange for forfeiting all rights in 

- respect of any and all options to purchase shares of EFI-1 Corp.'s common stock that were granted to the executive officers undcr the 2007 Plan os set forth 
below: 
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Ecccudve Officer Sitrrenciered ()ottani Eschanoe 
John F. Young 9,000.000 4,500.000 
Paul M. Kcglevic 3,000,00() 1,500,000 
Davrd A. Campbell 4,800,000 2,400,000 
James A. Burke 2,650,000 1,325,000 
M.A. McFarland 2,4()0.000 1,200.000 

The grant of Exchange RSIls will be made as soon as reasonably practical following an exchange period, and will be evidenced by a written agreement 
that is approved by the O&C Committee with the concurrence of the executive officer. 

Annual Grant of RSUs: 

In addition, under the terms of their amended employment agreements. the Company's executive officers, including each of the Named Executive 
Officers, will he entitled to receive annual grants of restricted s(ock units (the Annual RSUs) under and subject to the tem of the 2007 Plan, in each of 2011. 
2012 and 2013. For the Named Executive Officers, the grant of Annual RSUs for each of the 2011. 2012 and 2013 calendar years will consist of 500,000 cliff. 
vesting restricted stock units tti66,667 with respect to Mr. Campbell and 1,500,000 with respem to tvir Young) that will vest 100% on September 30, 2014. 
The initial Annual RSU grant for 2011 will be made as soon as reasonably practical, and the annual awards for 2012 and 2013 will be made following, and in 
connection with such year's February meeting of the O&C Committee. 

The Annual RSU awards will be subject to such terms, conditions and restrictions contained in the executive officer's amended employment agreement, 
including. but not limited to, a provision that if there is a Change in Control (as that term is defined in the agreement) of EMI Corp , all ungranted Annual 
RSUs that would have been made to the executive in each of 2011, 2012 and 2013 will be immediately granted and vested. 

PART 111 

Item 10. 	DIRECTORS. EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE 

Directors 

The names of EFH Corp.'s directors and information about them, as famished by the directors themselves. are set forth below: 

Served As 
Director 

Name 
	

Ags.  Since 
	

Business Experience 

Arcilia C. Acosta (1) 	45 2008 Arcilia C. Acosta has served as a Director of EFH Corp. since May 2008. During the last seven years, Ms. Acosta's 
(4) 	 principal occupation and employment has been serving as the CEO of CARCON Industries & Construction, L.L.C. 

(CARCON) and its subsidiaries. She is also the CEO of Southwestern Testing Laboratories, L.L.C. (STL). CARCON's 
principal business is commercial. institutional and transportation construction. STL's principal business is guotechnical 
engineering. construction materials testing and environmental consulting. Ms. Acosta is a former Chair of the State of 
Texas Hispanic chambers organization known as the Texas Association of Mexican American Chambers of Commerce 
(TAMACC) and the Greater Dallas Hispanic Chamber of Commerce. Ms. Acosta serves on thc Board of Advisors for 
HBVA Compass Bank and the Board of Directors of the Dallas Citizens Council. 

David Bonderman 	68 2007 David Bonderman has served as a Director of EFH Corp. since Octoher 2007 He is a founding partner of TPG Capital, 
I..P (TPG). Mr. Bonderman serves on the boards of the following companies: Armstrong World Industries, Inc., 
Censors Entertainment Corporation ((ormerly Harrahs's Entertainment). Co.Star Group, Inc.. General Motors Company. 
Ryanair Holdings plc, for which he serves as Chairman of the Board. and Univision Communications. Inc. 1)uring the 
past five years. Mr. Bonderman also served on the boards of Burger King Corporation, Burger King Holdings, Inc., 
Ducati Motor Holding S.P.A.. Gemplus International S.A. (predecessor to (ìemalto N.V.). Gemalto N.V., 1ASIS 
Healthcare Corporation, and Washington Mutual, Inc. 

Donald / . Evans (2)(31 64 2007 Donald L. Evans has served as a Director and Non-Executive Chairman of EFH Corp. since October 2007. He is also a 
(4) 

	

	 Senior Partner at Quintana Energy Partners, L.P. He was CEO of the Financial Services Forum from 2005 to 2007, 
after serving as the 3-4th secretary of the U S. Department of Commerce. Before serving as Secretary of Commerce, Mr. 
Evans was the tbrmer CEO of Tom Brown, Inc., a large independent energy company. He also previously served as a 
member and chairman of the Board of Regents of the University of Texas System. 
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Mane 'la 

Servrd As 
Director 

Since 

Thomas D Ferguson (3) 57 2008 

Frederick M. Goltz (2)(3) 39 . 2007 

James R. Huffines (1)(3) 59 2007 

Scott Lebovitz 35 2007 

Jeffrey Liaw 34 2007 

iusiness Experience  

Thomas D. Ferguson has served as a Director of EEH Corp. since December 2008. He is a Managing Director of 
Goldman, Sachs & Co., having joined the firm in 2002. Mr. Ferguson heads the asset management efforts for the 
merchant bank's U.S. real estate and infrastructure investment activity. Ile currently serves on the board of Carrix, 
one of the largest private cdntainer terminal operators in the world, American Golf, for which he serves as the 
company's non-executive Chairman, Agriculture Company of America, EFII1 and Oncor. He formerly held board 
seats at Associated British Pons, the largest port company in the UK. as well as Red de Carreteras, a toll road 
concessionaire in Mexico. 
Frederick M. Goltz has served as a Director of EFH Corp. since October 2007 He has been with Kohlberg Kravis 
Roberts and Co., L.P. (KKR) for 15 years. Mr. Goltz has played a significant role in the development of rnany of the 
themes pursued by KKR in the energy space, including those related to integrated utilities, merchant generation, and 
oil and gai exploration and production. He now heads KKR's Mezzanine Fund headquartered in San Francisco. Hc is 
a director of EFCH and TCEH. During the past five years, Mr. Goltz also served un the boards of Accunde Corp. and 
Texas Genco Holdings, Inc. , 

. James R. Huffines has served as a Director of EFH Corp. since October 2007 I le is President and Chief Operating 
OfTicer of PlainsCapital Corporation, a $5.5 billion bank and financial krvice firm. Ile previously served as 
Chairman. Centzal and South Texas Region. of PlainsCapital I3ank and Senior Executive Vice President of Plains 
Capital Corporation from March 2001 to November 2010, Chairman of the University of Texas System Board of 
Regents from Apnl 2009 to July 2010, Vice Chairman from November 2007 to April 2009 and Chairman from June 
2004 to November 2007. Mr. Hotlines is a director of Andrew Harper Travel Publications, inc., EFIH and 
Plainscapital Bank. 
Scott Lebovitz has served as a Director of EFH Corp since October 2007. He is a Managing Director of Goldman, 
Sachs & Co. in its Principal Investment Area since 2007 having joined Goldman. Sachs & Co. in 1997 Mr Lebovitz 
serves on thc boards of both public and private companies, including CVR Energy, Inc., EFCH and TCEH. 
Jeffrey Liaw has served as a Director of MI Corp. since October 2007. He is a principal of TPG and is active in 
TPG's energy and industrial investing practice areas I3efore joining TPG in 2005, he worked for Bain Capital in its 
industrials practice. mr Liaw serves on the boards of both public and private companies, including EFIH, Graphic 
Packaging Holding Company, American Tire Distributors, Inc. and Oncor. 
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Name 

Served As 
Director 

Since 

Mare S. Lipschultz (4) 42 2007 

Michael MacDougall (2) 40 2007 
(3) 

Lyndon L. Olson. Jr. (3) 63 2007 

Kenneth Pontarelli (2)(4) 40 2007 

i3usiness Experience 

Marc S. Lipschultz has served as a Director of EFII Corp. since October 2007. He joined KKR in 1995 and is the 
global head of KKR's Energy and Infrastructure business. Mr. Lipschultz serves on KKR's Management 
Committee and its Infrastrucnire Investment Committee Currently, he is on the board of Accel-KKR Company 
During thc past five years, Mr. Lipschultz also served on the boards of Texas Geneo Holdings, Inc. and The Boyds 
Collection, Ltd.. 
Michael MacDougall has served as a Director of EFH Corp. since October 2007. He is a partner of TPG. Mr. 
MacDougall leads the firm's global energy and natural resources investing efforts. Prior to joining TPG in 2002, 
Mr. MacDougall was a vice president in the Principal Investment Area of the Merchant Banking Division of 
Gokiman, Sachs & Co., where he focused on private equity and mezzanine investments Mr. MacDougall is a 
director of both public and private companies, including Copano Energy, L.L.C.. Graphic Packaging klolding 
Company, Harvester Holdings, LLC and its two subsidiaries. Petra Harvester Oil and Gas, 1.I.0 and 2C0 Energy 
Limited, Kraton Performance Polymers Inc., Northern Tier Energy, LLC, EFCH, and TCEH and is a director of the 
general partner of Valerus Compression Services, L.P. Owing the past tive years, he also served on the boards of 
Alens international and Texas Genco LLC prior to ils sale to NRG Energy. Inc. in February 2006. Mr. MacDougall 
also serves as the Chairman of the Board of The Opportunity Network and is a member of the Board of the Dwight 
School Foundation and Islesboro A ffordable Property. 
Lyndon L. Okon, Jr. has served as a Director of EFH Corp. since October 2007. He was a Senior Advisor with 
Citigroup Mc. from 2002 to 2008, atter serving as United States Ambassador to Sweden from 1998 to 2001. He 
previously was affiliated with Citigroup from 1990 to 1998. as President and CEO of Travelers lnsurance Holdings 
and the Associated Madison Companies, predecessor companies. Before joining Citigroup. he had been President 
of the National Group Corporation and CEO of its Nationai Group insurance Company. Ambassador Olson also is 
a former Chairmen and a Member of the Texas 173 State Board of Insurance, former President of the National 
Association of Insurance Commissioners, and a former member of the Texas House of Representatives. 
Ambassador Olson also serves on thc board of First Acceptance Corporation, Sammons Enterprises and Texas 
Meter and Device Company. 
Kenneth Pontarelli has served as a Director of EFII Corp. since October 2007. He is a Managing Director of 
Goldman, Snchs & Co. in its Principal Investment Area. lle transferred to the Principal Investment Arca in 1999 
and was promoted to Managing Director in 2004. Mr. Poniarelli serves as a director of both public and private 
companies, including CCS, Inc., Cobalt International Energy, L.P., EFIH, Expro International Group Ltd. and 
Kinder Morgan. Inc. During the past five years. he also served on the board of CVR Energy, Inc. 
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Director 

Since 

William K. Reilly 71 2007 

Jonathan D. Smidt 38 2007 

John F. Young (2)(3) 54 2008 

Kneeland Youngblood (1) 55 2007 

Dissineas Ecperience  

William K Reilly has served as a Director of EFH Corp. since October 2007. He is a Senior Advisor to TPG and a 
founding partner of Aqua International Partners, an investment group that invests in companies that serve the water 
and renewable energy sectors, having previously served as the seventh Administrator of the EPA. Mr. Reilly is a 
director of the following public companies: E.1 DuPont de Nemotirs and Company; ConocoPhillips and Royal 
Caribbean International. During the past five years, he also served on the board of Eden Springs, Ltd. of Israel. 
Before serving as EPA Administrator. Mr. Reilly was President of World Wildlife Fund and President of The 
Conservation Foundatiein. He previously served as Executive Director of the Rockefeller Task Force on Land Use 
and Urban Growth, a senior staff member of the President's Council on Environmental Quality, Associate Director 
of the Urban Policy Center and the National Urban Coalition and Co-Chairman of the National Commission on 
Energy Policy. Mr. Reilly was appointed by the President to serve as Co-Chair of the National Commilsion on the 
Deepwater Horizon Oil Spill and Offshore Drilling. 
Jonathan D. Srnidt has served as a Director of EFH Corp since October 2007. He has been with KKR since 2000, 
where he is a partner and senior member of the firm's Energy and infrastructure teant and leads KKR Natural 
Resources, the firm's platform to acquire and operate oil and natural gas assets. Currently, he is a director of 
Laureate Education Inc. 	 • 
John F. Young has served as a Director and President and Chief Executive of EFH Corp. since January 2008. Before 
joining EFH Corp., Mr. Young served in many leadership roles at Exelon Corporation from March 2003 to Jrthuary 
2008 including Executive Vice President of Finance and Markets and Chief Financial Officer of Exelon 
Corporation: President of Exelon Generation; and President and Chief Operating Officer of Exelon Power. Prior to 
joining Exelon Corporation. Mr. Young was Senior Vice President of Sierra Pacitic Resources Corporation. Mr. 
Young is also a director of EFCH. EFIH, ICEH and Luminant. 
Kneeland Youngblood has served as a Director of EFH Corp. since October 2007. He is a founding partner of 
Pharos Capital Group, a private equity firm that focuses on providing growth and expansion capital to businesses in, 
technology, business serVices and health care services. Mr. Youngblood is a director of the following public 
companies: Starwood Hotels and Resorts Worldwide, Inc. and Gap Inc. Dui ing the last five years, lie served on the 
board of Burger King Holdings. Inc. Mr. Youngblood is,a member of the Council on Foreign Relations. 

(1) Member of Audit Committee. 
(2) Member of Executive Committee. 
(3) Member of Governance and Public Affairs Committee 
(4) Member of Organization and CompensationCommittee 

There is no family relationship between any of the above-named directors. 
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Director Qualifications 

In October 2007, David Bonderman, Donatd L. Evans, Frederick M. aim. James R. Fluflines, Scott Lebovitz, Jeffrey Liaw, Marc S Lipschultz, 
Michael Macoougal1.1.yndon L. Olson, Jr., Kenneth Pontarelli, William K. Reilly, Jonathan D. Snaidt, and Kneeland Youngblood were elected to EFH 
Corp.'s board of directors (the Board). Arcilia C. Acosta, Thomas D Ferguson and John F Young joined the Board in 2003. Messrs. Bondemian, Ferguson, 
Goltz, Lebovitz, Liaw. Lipschultz, MacDougall, Pontarelli, and Smidt are collectively referred to as the "Sponsor Directors " Ms. Acosta and Messrs. Evans, 
Huflines, Olson, Reilly, Young. and Youngblood are collectively referred to as the "Non-Sponsor Directors." 

Each of the Sponsor Directors was elected to the Board pursuant to the Limited Partnership Agreement of Texas Energy Future Holdings Limited 
Partnership, the holder of a majority of the outstanding capital stock of Eft{ Corp. Pursuant to this agreement, Messrs. Goltz, Lipschultz and Smith were 
appointed to the Board as a consequence of their relationships with Kohlberg Kravis Roberts & Co.; Messrs. Bonderman, Liaw and MacDougall were 
appointed to the Board as a consequence of their relationships with TPG Capital, L.P., and Messrs. Ferguson, Lebovitz and ?ontareili were appointed to the 
Board as a consequence of their relationships with GS Capital Partners. 

When considering whether the Board's directors and nominees have the experience, qualifications, attributes and skills, taken as a whole, to enable the 
Board to satisfy its oversight responsibilities effectively in light of EFH Corp.'s business and structure, the Board focused primarily on the qualifications 
summartzed in each of the Board member's or nominees biographical information set forth on the pages above. In addition, EFH Corp. believes that each of 
its directors possesses high ethical standards. acts with integrity, and exercises careful judgment. Each is committed to employing his/her skills and abilities in 
the long-term interests of EFH Corp and its stakeholders. Finally, our directors are knowledgeable and experienced in business, govemmental, and civic 
endeavors, further qualifying them for service as members of the Board. 

The Sponsor Directors possess expecence in owning and managing privately held enterprises and are familiar wirh corporate finance and strategic 
business planning activities of highly-leveraged companies such as EFH Corp. Some of the Sponsor Directors also have experience advising and overseeing 
the operations of large industrial, manufacturing or retail companies similar to our businesses. Finally, several of the Sponsor Directors possess substantial 
expertise in advising and managing companies in segments of energy industry, including, among others, power generation, oil and gas, and energy 
infrastructure and transportation. 

As a group and individually, the Non-Sponsor Directors possess extensive experience in govemmental and civic endeavors and in the business 
community, in each case, in the markets where our businesses operate. 

Mr. Young's employment agreement provides that he will serve as a member of the Board during the time he is employed by EFH Corp Before joining 
EN] Corp. as President and Chief Executive Officer, he held various senior management positions at other companies in the energy industry over twenty 
years, including, most recently, his role as Executive Vice President of Finance and Markets and Chief Financial Officer of Exelon Corporation. 

221 

0001368 



Ta hie I ,f*Conientc 

Ms. Acosta manages the operations of a large cornmercial construction company in Texas and has significant experience within the local Hispanic 
business community, having served as the chair of the Greater Dallas Hispanid Chamber of Commerce and the Texas Association of Mexican American 
Chambers of Commerce. Mr. Evans has demonstrated ability and achievement in both the private and public sectors, serving as U.S. Secretary of Commerce 
during the Bush Administration, and both before and after his government service, acting as Chairman and Chief Executive Officer of a publicly-owned 
energy company. Tom Brown, Inc. Mr. Hotlines has demonstrated achievement in hnth business and academic endeavors. and, given his employment in 
various senior manigement positions in the banking industry, has sufficient experience and expertise in financial matters to quali6,  him to serve as EFH 
Corp.'s "audit committee financial expert " Mr. Olson possesses suhstantial experience in both federal and state government through, among other things, his 
service as the former US Ambassador to Sweden and as a former member of the Texas House of Representatives, and has advised and overseen the operations 
of large companies. in particular his service in the insurance industry. Mr. Reilly possesses a distinguished record of public service and extensive policy-
making experience as a former administrator of the EPA, lectures extensively on environmental issues facing companies operating in the energy industry and 
has served as Co-Chairman of the National Commission on Energy Policy. Mr. Youngblood has served on numerous boards for large public companies, has 
extensive experience managing and advising companies in his capacity as a partner in a private equity firm (not affiliated with the Sponsor Group), is highly 
knowledgeable of federal and state political matters. and has served on the board of directors of the United States Enrichment Corporation, a company that 
contracts with the US Department of Energy to produce enriched uranium for use in nuclear power plants. 
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Executive Officers 

The names and information regarding EFH Corp.'s executive officers are set forth below: 

Pasitionl and (Mei 	Date First Elected 	 Business Experience 

Name of Officer 	Au 	Presently I (cid 	to Present Offices 	 (Preceding Five Veers)  

Jchn F. Young 	54 	President and Chief 	January 2008 John F. Young was elected President and Chief Executive Officer of EFH Corp. in 
Executive Officer of 	 January 2008. Before joining EFH Corp., Mr. Young served in many leadership roles at 

Efli Corp. 	 Exelon Corporation from March 2003 to January 2008, including Executive Vice 
President of Finance and Markets and Chief Financial Officer of Exclon Corporation; 
President of Exelon Generation; and President and Chief Operating Officer of Exelon 
Power. Prior to joining Exelon. Mr. Young was Senior Vice President of Sierra Pacific 
Resources Corporation. 

James A. Burke 	42 	President and Chief 	August 2005 James A. Burke was elected President and Chief Executive of TXU Energy in August 
Executive of TXU 	 2005. Previously, Mr. 13urke was Senior Vice President Consumer Markets of TXU 

Energy 	 Energy. 
David A. Campbell 42 	President and Chief 	June 2008 	David A. Campbell was elected President and Chief Executive of Luminant in June 

Executive of Luminant 	 2008. Mr. Campbell was Executive Vice President and Chief Financial Officer of EFH 
Corp. from April 2007 to June 2008 having previously served as Acting Chief Financial 
Officer beginning in March 2006 anti as Executive Vice President for Corporate 
Planning, Strategy & Risk when he joined EF11 Corp. in May 2004. 

Joel D. Kaplan 	41 Executive Vice President November 2009 Joel D. Kaplan was elected Executive Vice President of EFH Corp. in November 2009 
of EFH Corp. 	 and oversees the company's public affairs organization. Prior to joining EFH Corp., Mr 

Kaplan served as Deputy Chief of Staff in the George W. Bush White House from 2006 
to 2008 and Deputy Director of the Office of Management and Budget from 2003 to 
2006. 

Pau! M. Keglevie 57 	Executive Vice 	July 2008 	Paul M. Keglevic was elected Executive Vice President and Chief Financial Officer of 
President and Chief 	 EFH Corp. in July 2008. Before joining EFil Corp., he was an audit partner at 
Financial Officer of 

PricewaterhouseCoopers. Mr. Keglevic was PrieewaterhouseConpers Utility Sector 
EFH Coris. 

Leader from 2002 to 2008 and Clients and Sector Assurance Leader from 2007 to 2008. 
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Name of Officer 

Richard.). Landy 

M. A. McFarland 

Positions and Offices 

flra 	Presently Held  

65 Executive Vice President of 
EFH Corti. 

41 Executive Vice President and 
Chief Commercial Officer of 
Luminant and Executive Vice 

President of EFH Corp. 

Robert C. Walters (1) 52 Executive Vicc President and 
General Counsel of EFH 

Corp. 

Vete First Elected 	 Elusions Experience 

to Present Offices 	 (Preceding Eke Years)  

February 2010 Richard J. Landy was elected Executive Vice President of EFH Corp. in February 
2010 and oversees human resources. Prior to joining EFH Corp.: Mr. Landy was 
owner and consultant of Richard J. Landy, LLC from 2007 to 2009 and Senior 
Vice President of Exelon Corporation from 2002 to 	2007. 	 • 

July 2008 	M. A. McFarland was elected Executive Vice President and Chief Commercial 
Officer of Luminant and Executive Vice President of EFH Corp. in July 2008. 
Before joining Luminant. Mr. McFarland served as Senior Vice President of 
Mergers, Acquisitions and Divestitures and a.s a Vice President in the wholesale 
marketing and trading division power team at Exelon Corporation. 

March 2008 Robert C. Walters was elected Executive Vice President and General Counsel of 
EFH Corp. in March 2008. Prior to joining EFH Corp., Mr. Walters was a Partner 
of Vinson & Elkins LLP and served on the firm's management committee. Mr.. 
Walters was co-managing partner of the Dallas office of Vinson & Elkins LLP 
from 1998 through 2005. 

(I) 	Mr. Walters has announced his plan to resign from EFH Corp. during the first quarter 2011. 

There is no family relationship between any of the above-named executive officers. 

Audit Committee Financial Expert 

The Board has determined that James R. Huffines is an "Audit Committee Financial Expert" as defined in Item 407(d)(5) of SEC Regulation S-K and 
Mr. Huffines is independent under the New York Stock F.xchange's audit comminee independence requirements lbr issucrs of debt securities. 

Code of Conduct 

Ertl Corp. maintains certain corporate govemance documents on EFH Corp's website at www.enerillidureholdsngs.com.  EFH Corp.'s Code of Conduct 
cari be accessed by selecting "Investor Relations" on the EFH Corp. website. EFH Corp.'s Code of Conduct applies to all of its employees, officers (including 
the Chief Executive Officer. Chief Financial Officer and Principal Accounting Officer) and directors. Any amendments to the Code of Conduct will be posted 
on EFH Corp.'s website. Printed copies of the corporate governance documents that arc posted on EF11 Corp 's website arc also available to any investor upon 
request to the Secretary of EFH Corp. at 1601 Bryan Street, Dallas, Texas 75201-3411. 
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Procedures for Shareholders to Nominate Directun; Arrangement to Serve as Directors 

Me Amended and Restated Limited Liability Company Agreement of Texas Energy Future Capital I toldings LLC, the general partner of Texas 
Holdings. generally requires that the members of Texas Energy Future Capital Holdings LLC take all necessary action to ensure that the persons who serve as 
its managers also serve on the EFH Corp. Board. In addition, Mr. John Young's employment agreement provides that he will he elected as a member of the 
Board during the time he is employed by EFH Corp. 

Because of these requirements. together with Texas Holdings controlling ownership of EFH Corp.'s outstanding common stock, there is no policy or 
procedure with respect to shareholder recommendations for nominees to the EFH Corp. Board. 
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Item II. 	EXECUTIVE COMPENSATION 

Organization and Compensation Committee 

The Organizatidn and Compensation Committee (the "O&C Committee") of EFH Corp.'s Board of Directors (the "Board') is comprised offour non-
employee directors: Arcilia C. Acosta, Donald L. Evans, Marc S. Lipschultz and Kenneth Pontarelli, The primary responsibility of the O&C Committee is to: 

determine and oversee the compensation program of EFH Corp. and its subsidiaries (other than the Oncor Ring-Fenced Entities). 
including making recommendations to the Board with respect to the adoption, amendment or termination of compensation and benefits 
plans, arrangements, policies and practices; 

evaluate the performance of EFH Corp.'s Chief Executive Officer (the "CEO") and the other executive officers of EFH Corp. and its 
subsidiaries (other than the Oncor Ring-Fenced Entities) (collectively, the "executive officers"). inchiding all of the executive officers 
named in the Summary Compensation Table (the ''Named Executive Officers"), and 

• approve executive compensation based on those evaluations 

Compensation Risk Assessment 

FFH Corp 's management has determined that the risks arising from EFH Corp.'s compensation policies and practices are not reasonably likely to have 
a material adverse effect on EFH Corp. This determination was based upon, among other things, the following: (1) the mix of cash and equity payouts at 
various compensation levels; (2) the performance time horizons used by our plans; (3) the use of financial performance metrics that are readily monitored and 
reviewed; (4) the equity investment that most of our senior and middle management employees have in EFH Corp. common stock; (5) the lack of an active 
trading market and other impediments to liquidity associated with EFH Corp. common stock; (6) the incorporation of both operational and financial goals and 
individual performance modifiers; (7) the inclusion of maximum caps and other plan-based mitigants on the arnount of certain of our awards; (8) multiple 
levels of review and apkoval of awards (including approval of our O&C Committee with respect to awards to executive officers and awards to other 
employees (hat exceed monetary thresholds): and (9) our internal risk review and assessment processes. 

Compensation Discussion and Analysis 

Compensation of the CEO 

In determining the compensation of the CEO, the O&C Committee annually follows a thorough and detailed process. At the end of cach year, the O&C 
Committee reviews a self-assessment prepared by the CEO regarding his performance and the performance of our businesses and meets (with and without the 
CEO) to evaluate and discuss his performance and the performance of our businesses. 

In addition to conducting an annual review of the CEO's performance. the O&C Committee periodically uses independent compensation consultants to 
assess the compensation of the CEO against a variety of market reference points and competitwe data, including the compensation practices of a number of 
companies that we consider to comprise our peer group. size-adjusted energy services industry survey data and size-adjusted general industry survey data. 
While the O&C Committee tries to ensure that the bulk of the CEO's compensation is directly linked to his performance and the performance of our 
businesses, the O&C Committee also seeks to set his compensation in a manner that is competitive for retention purposes. The most recent assessment of the 
CEO's compensation was performed in late 2010. when the O&C Committee engaged Pay Governance LLC to perform a competitive analysis of the CEO's 
compensation. In December 2010, Pay Governance delivered its report to the O&C Committee, whtch report included market data for a peer group composed 
of the following companies.  

Allegheny Energy, Inc. 
Calpine Corp. 
Duke Energy Corp. 
Exelon Corp. 
NextEra Energy, Inc. 
Progress Energy Inc. 
Xcel Energy Inc. 

Ameren Corp. 
Constellation Energy Group Inc. 
Edison International 
FirstEnergy Corp. 
NRG Energy, Inc 
Public Service Enterprise Group Inc. 

American Electric Power Co. Inc 
Dominion Resources Inc. 
Entergy Corp. 
GetiOn Energy, Inc. 
PPL Corp. 
Southem Co. 
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The data for CEO compensation of the peer group was developed at both the 50th and 75th percentiles of market in corder to provide the O&C 
Committee with a broad market view and multiple benchmarks. The O&C Committee targets total ditect compensation at approximately the 75*  percentile of 
the peer group. 

While the O&C Committee considers market reference points and competitive data in determining the appropriate compensation of the CEO (and the 
other executive officers), the O&C Committee also considers qualitative and subjective factors that are more specific to EFH Corp. in making such 
determinations. One sueh factor is that EFH Corp. is a highly-leveraged, privately-owned company. 

Mier a comprehensive review of the CEO's performance and the performance of our businesses in 2010, and taking into consideration the Pay 
Governance report, the sustained decline in ERCOT wholesale power prices and forward natural gas prices, and other qualitative and subjective factors as 
described above. the O&C Committee approved certain changes to the long-term incentive compensation for the CEO in February 2011. The O&C 
Committee made these changes, which arc described in more detail in Item 98 above, to provide incentives for retention and performance and to maintzin a 
strong alignment between the CEO and our shareholders. We believe these changes are consistent with our compensation philosophy as described below. 

Compensation of Other Executive Officers 

In determining whether to make any adjustments to the compensation of any of our executive officers (other than the CEO), the O&C Committee seeks 
the input of the CEO At the end or each year. the CEO revieWs a self-assessment prepared by each of these executive officers and assesses the executive 
officer's performance against business unit and individual goals and objectives. The O&C Committee and the CF.() then review the CEO's assessments and, in 
that context. the O&C Committee approves any adjustments to the compensation for each of these executive officers. 

In addition to these annual reviews/assessments. the CEO periodically assesses the compensation of each of these executive officers. The last 
assessment of the compensation of the executive officers by the CEO was performed in late 2010. Following that assessment, and taking into consideration 
the sustained decline in ERayr wholesale power prices and forward natural gas prices, and other qualitative and subjective factors as described above, the 
CEO suggested certain change.; to the long-terrn incentive compensation for certain of our executive officers in order to provide incentives for retention and 
performance and to maintain alignment between our executive officers and shareholders. These changes, which are described in more detail in Item 98 above, 
were approved by the O&C Committee in February 2011 with respect to such executive officers, including each of Messrs. Keglevic, Campbell, Burke and 
McFarland. We believe these changes are consistent with Otir compensation philosophy as described below. 

Compensation Philosophy 

We have a pay-for-performance compensation philosophy, which places art emphasis on pay-at-risk. In other words, a significant portton of an 
executive officer's compensation is comprised of variable, at-risk incentive compensation. Our compensatton program is intended to compensate executive 
officers appropriately for their contribution to the attainment of our financial, operational and strategic objectives In addition, we believe it is important to 
retain our executive officers and strongly align their interests with EFH Corp.'s shareholders by emphasizing long-term incentive compensation, including 
equity-based compensation. 

227 

0001374 



able  nf CPrOrzils 

To achieve the goals of our compensation philosophy, we believe that: 	 • 

• compensation plans should balance both long-term and short-term objectives; 

the overall compensation program should emphasize variable compensation elements that have a direct link to overall corporate 
performance and shareholder value, and 

an executive officer's individual compensation level should be based upon an evaluation of the financial and operational performance of 
thnt executive officer's business unit as well as the executive officer's individual performance. 

We believe our compensation philosophy supports our businesses by: 

aligning perforrnance measures with our business objectives to drive the financial and operational performance of Ent Corp. and its 
business units; 

rewarding business unit and individual performance by providing compensation levels consistent with the level of contribution and 
degree of accountability; 

attracting and retaining thc best performers, and 

• strengthening the correlation between the long-term interests of our executive officers and shareholders. 

Elements of Compensation 

The material elemeris—of our executive compensation program are: 

• a base salary; 

• the opportunity to earn an annual perfomiance-based cash bonus based on the achievement of specific corporate, business unit and 
individual performance goals, and 

• long-term incentive awards. primarily in the form of (i) long-term cash incentive awards, including the modifications to these awards 
approved by the O&C Committee in February 2011, as described in more detail in Item 98 above, and (ii) equity awards granted pursuant 
to our 2007 Stock InCentive Plan for Key Employees of ER{ Corp. and Affiliates (the "2007 Stock Incentive Plan"). including options to 
purchase shares of EFH Corp.'s common stock (the "Stock Option Awarde) and restricted stock units (the "Restricted Stock Units"). 

In addition. executive officers generally have the opportunity to participate in certain of our broad-based employee compensation plans, including our 
Thrift I401(k)) Plan, retirement plans and non-qualified benefit plans, and to receive certain perquisites. 

Assessment of Compensation Elements 

We design the majority of an executive officer's compensation to be directly linked to corporate and business unit performance. For example, an 
executive officer's annual performance-based cash bonus is primarily based on the achievement of certain corporate and business unit financial and 
operational targets (such as management EB1TDA, cost management, generation output and customer satisfaction). In addition, each executive officer's long-
term cash incentive award (described below) is based on achievement of certain operational and financial performance metrics. We also try to ensure that our 
executive compensation program is competitive in order to reduce the risk of losing our executive officers. 
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The following is a detailed discussion of the principal compensation elements provided to our executive officers. More detail about car:h of the elemz.nts 
can be found in the compensation tables. including the footnotes to the tables, and the narrative discussion following certain of the tables. 

Base Salary 

Base salary should reward executive officers for the scope and complexity of their position and the level of responsibility required. We believe that a 
competitive level of base salary is required to attract and retain qualified talent. 

The (AC Committee annually reviews base salaries and periodically uses independent compensation consultants to ensure the base salaries are market-
competitive. The O&C Committee may also review an executive officer's base salary from time to time during a year, including if the executive officer is 
given a promotion or if his responsibilities are significantly modified. 

We want to ensure our cash compensation is competitive and sufficient to incent executive officers to remain with us. recognizing our high performance 
expectations across a broad set of operational, financial. customer service and community-oriented goals and objectives and the higher risk levels associated 
with being a significantly-leveraged company. 

in light of the significant market dislocation and uncertainty that began in late 2008 and continued into 2009, our Named Executive Officers base 
salaries were increased, effective January 1, 2010. These increases reflect. in part, that none of the Named Executive Officers received a salary increase in 
2009. The following table indicates the Named Executive Officers' base salaries for 2010. 

Name 	Title 	Base sebry-2010  

John F. Young 	President and Chief Executive OtTicer of EFH Corp. 	 $ 	1,200,000 
Paul M. Keglevic Executive Vice President and Chief Financial Officer of EFH Corp. 	 650,000 
David A Campbell Ch ief Executive Officer of Luminant 	 S 	700,000 
James A. Burke 	Chief F.xecutive Officer of TXU Energy 	 630.000 
M.A. McFarland 	Executive Vice President of EFH Corp. and Executive Vice President and Chief Commercial Officer of Luminant 	$ 	600,000 

Annual Performance-Based Cash Bonus - Executive Annual Incentive Plan 

The Executive Annual Incentive Plan ("EAJP.) provides 811 annual performance-based cash bonus for the successful attainment of certain annual 
financial and operational perfonnance targets that are established annually at each of the corporate and business unit levels by thc O&C Committee. Under the 
terms of the EAIP, performance against these targets, which are generally set at challenging levels to incent high perfoimance. drives bonus funding. Based on 
the level of attainment of these performance targets, an aggregate EA1P binding percentage amount for all participants is determined. 
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Our financial performance targets typically include "managemenr EBITDA, a non-GAAP financial measure. When the O&C Committee reviews 
management EBITDA for purposes of determining Our performance against the applicable management EBITDA target, it includes our earnings before 
interest, taxes. depreciation and amortization plus transaction, management and/or similar fees paid to the Sponsor Group, together with such adjustments as 
the O&C Committee shall determine appropriate in its discretion after good faith consultation with the CEO and the Chief Financial Officer, including 
adjustments consistent with those included in the comparable definitions in TCEH's Senior Secured Facilities (to the extent considered appropriate for 
executive compensation purposes) Our management EBITDA targets are also expected to be adjusted for acquisitions, divestitures or major capital 
investment initiatives to the extent that they were not contemplated in our financial plan (the ''Financial Plan°). The management EBITDA targets are 
intended to measure achievement of the Financial Plan and the adjustments to management EBITDA described above primarily represent elements of our 
performance that are either beyond the control of management or were not predictable at the time the Financial Plan was approved. Under the terms of the 
EAIP, the O&C Committee has broad authority to make these or any other adjustments to EBITDA that it deems appropriate in connection with its evaluation 
and compensation of our executive officers. Management EBITDA is an intemal measure used only for perforrnance management purposes, and EFH Corp, 
does not intend for management EBITDA to bc an alternative to any measure of financial performance presented in accordance with GAAP. Management 
EBI f DA is not the same as Adjusted EBITDA, which is disclosed elsewhere in this Form 10-K and defined in the glossary to this Form 10-K. 

Financial and Operational Performance Targets 

The following table provides a summary of the performance targets for each of thc Named Executive Officers. 

Weight  

EFH Business 	 Lumina!' t 

FH Cri;p. 	 Services 	 Luminant 	TXU Energy 	 Energy 

Management 	 Scorecard 	 Scorecard 	 Scorecard 	 Scorecard 

Nome 	 E BITDAII) 	 Multiplier 	 Multiplier 	Multiplier 	Multi ler 	Total 	Payout 
John F. Young 50% 50% 100% 1310 ii 
Paul M. Keglevic 50% 50% 100% 130% 
David A. Campbell 25% 75° 4 1 00% 132% 
James A. Burke 25% 75% 100% 134°8 
M.A. McFarland 25% . 	25% 25% 25% 100% 143% 

(1) 	Mr. Young is measured on EFH Corp. Management EBITDA. including Oncor, while the remainder of the Named Executive Officers is measured on 
EFH Corp. Management EBITDA, excluding Oncor. 
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The following !able provides a summary of the performance targ,As included in the EFH Business Services Scorecard Multiplier. 

EFH Business Services Scorecard Multiplier Weight Pertormancell) _gnat_ 
EFH Corp. Management EBITDA (excluding Oncor) 20.0% 126% 23% 
Luminant Scorecard Multiplie0 20,0% 134% 27°0 
TXU Energy Scorecard Multiplier(2)  20,0% 137% 27% 
EFE1 Corp. (excluding Oncor) Total Spend 20.0% 129% 26% 
EFH Business Services Costs 20.0% 139% 28% 

Total 100.0% 133°0 00.= 

(1) Performance payouts equal IN% if the target amount is achieved for n particular metric, 50% Write threshold amount is achieved and 200% if 
the superior amuunt is achieved. The actual performance payouts are interpolated between threshold and target or target and superior, as 
applicable. with a maximum performance payout for any particular metric being equal to 200%. 

(2) The performance targets included in the Luminant Scorecard Multiplier and the TXU Energy Scorecard Multiplier are summarized below. 

The following table provides a summary of thc performance targets included in the Luntinant Scorecard Multiplier. 

Ltuninont StortegBLMultiplier 	 Weight PerformoseeM 21tot.A...  
Luminant Management EBITDA (excluding Oak Grove and Sandow 5) 35 0% 177% 62% 
Luminant Bascload Generation - Coal (excluding Oak Grove and Sandnw 5) 16.0% 99% 16% 
Luminant Generation — Nuclear 9.0% 109% 10% 
Luminant O&M/SG&A 15.1)% 124% 18% 
Luminant Capital Expenditures 5.0% 200% 10% 
Luminant Fossil Fuel Costs 10.0% 111% ii^o 
Management EBITDA for Oak (3rove and Sandow 10.0% 67% 7% 

Total l00 0% 134°0 

(I) 	Performance payouts equal 100% if the target amount is achieved for a particular metric, 50% if the threshold amount is achieved and 100% if 
the superior amount is achieved. The actual performance payouts are interpolated between threshold and target or target and superior. as 
applicable, with a maximum performance payout for any particular metric being equal to 200%. 
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The following table provides a summary of the performance targets included in the TXU Energy Scorecard Multiplier. 

TX1,1 Entry, Scorecard Multiplier Weight Perfonnance(l) 

TXU Energy Management EBITDA 40.0% 179°6 72% 
Contribution Margin 15.0% 20006 30% 
TXU Energy Total Costs 20.0% 79% 16°6 
Residential Customer Count 10.0% 50% 5% 
Residential Days Meter to Cash 5.0% 100% 5°O 
PUCT Complaints 5.0% 84% 4% 
Customer Satisfaction . 	5.0% 100% 5% 

Total i 100.0% 137°6 

(1) 	Performance payouts equal 100% if the target amount is achieved fur a panicular metric, 50% if the threshold amount is achieved and 200% if 
the superior amount is achieved. The actual performance payouts arc interpolated between threshold and target or target and superior, as 
applicable, with a maximum performance payout for any particular metric heing equal to 200%. 

The following tab(e provides a summary of the performance targets included in the Luminant Energy Scorecard Multiplier 

. 1.uminant Energy Scaretard MultIptter 	 Weight 	Performance(1) 	' Payout(2) 

Luminant Management EB1TDA (excluding Claik Grove and Sandow 5) 30.0% 177% 53% 
Management EBITDA for Oak Grove and Sandow 5 10.0% 79% 80 6 
Luminant Energy SG&A 10.0% 200% 20% 
Incremental Value Created 40.0% 200% 80°0 
Liquidity Utilization 10 0% 200% 20% 

Total 100 0% 181% 

Adjusted Total L 7 8% 

(1) Performance payouts equal 100% if the target amount is achieved for a particular metric. 50% if the threshold amount is achieved and 200% if 
the superior amount is achieved. The actual performance payouts arc interpolated hetween threshold and target or taraet and superior, as 
applicable, with a maximum performance payout for any particular metric being equal to 200%. 

(2) Due to plan funding limitations, the actual payout related to the Luminant Energy Scorecard Multiplier has been reduced from 18 l% to 178%. 

Individual Peiformance Modifier 

After approving the actual performance against the applicable targets under the plan, the O&C Committee and/or the CEO reviews the performance of 
each of our executive officers on an indivtdual and comparative basis. Based on this review, which includes an analysis of both objective and subjective 
criteria, including the CEO's recommendations (with respect to all executive officers other than himself), the O&C Committee approves an individual 
modifier for each executive otTicer. Under the terms of the EAIP, the individual performance modifier can rangc from an outstanding rating ( 150°0) to an 
unacceptable rating (0%). To calculate an executive officer's final performance-based cash bonus, the executiVe officer's corporate/business unit payout 
percentages are multiplied by the executive officer's target incentive level, which is computed as a percentage of annualized base salary, and then by the 
executive officer's individual performance modifier. 
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Actual Award 

The following table provida a summaty of the 2010 performance-hased cash bonus for each Named Executive Officer under the EAIP. 

Target 

Name 	 ty.etsalary) 

Target Award 

(S Value) Actual Award 

John F. Young (2) 00°0 $ 1,200,000 2 .043,600 
Paul M. Keglevic (3) 85% S 552,500 933,725 
David A. Carnpbell (4) 850 0 S 595,000 981,750 
James A. Burke (5) 
M.A. McFarland (6) 

85% 
85% 

$ 
$ 

535,500 
310.000 

32 9948;841 
090 

 

( I ) Effective with the 2010 award period, the Ci&C Committee approved an increase in the annual target award under the EA1P from 75°0 of base 
salary to 85% of base salary for Messrs. Keglevie. Campbell, Burke and McFarland. 

(2) Mr. Young's incentive award is based on the successful achievement of the financial performance targets for EFH Corp. and the financial and 
operational performance targets for Luminant and TXU Energy and an individual performance modifier that increased his incentive award. In 
2010, Mr. Young successfully led the company in a difficult year in which wholesale power prices continued to decline. Notwithstanding the 
difficulties that accompany a sustained decline in forward natural gas prices, Mr. Young created value in many parts of the companys businesses. 
In particular, Mr. Young led the company's efforts in, among other filings: liquidity and liability management efforts that captured long-term debt 
discounts of approximately $2 billien and extended the maturity date for approximately $5 billion of our long-term debt; improving financial and 
operational results fur our legacy bascload generation fleet, including top decile safety, generation and Coit performance by our nuclear facility; 
providing strong contributions to the state and national debates regarding legislative and regulatory issucs facing the company, including 
proposals on federal climate change legislation and resolution of critical regulatory matters between the EPA and the TCEQ: transitioning our 
generation and wholesale energy businesses to operate successfully within ERCOT's new nodal wholesale market structure; our continued 
commitment to build a strong retail brand and customer-focused culture at TXU Energy; and exceeding EFII Corp.'s planned EBITDA for 2010. 
Given these and other significant achievements, the O&C Committee approved an individual performance modifier that increased Mr. Young's 
incentive award. 

(3) Mr, Keglevies incentive award is based on the successful achievement of the financial performance targets for EF11 Corp. and EFH Business 
Services and the financial and operational perfornianix targets for Luminant and TXU Energy and an individual performance modifier that 
increased his incentive award. In 2010, Mr. Keglevie successfully managed several new financial processes at EFH Corp. and its business units, 
including processes for managing the varied risks of our businesses and preserving effective liquidity levels. In addition. Mr. Keglevic led the 
company's liquidity and liability management efforts, including capturing long-term debt discounts of approximately S2 billion. extending the 
maturity date for approximately $5 billion of our long-term debt, and a resulting reduction in our interest expense of approximately $1.2 billion. 
Given these sianificant accomplishments and other achievements (including the successful resolution of a significant tax matter related to our 
discontinued Europe business), the O&C Committee approved an individual performance modifier that increased Mr. Keglevies incentive award. 

(4) Mr. Campbell's incentive award is based on thc successful achievement gala financial performance target for EFH Corp. and the financial and 
operational performance targets for Luminant and an individual performance modifier that increased his incentive award. In 2010. Mr. Campbell 
was successful in overseeing strong financial and operational results, primarily at 1.uminant's nuclear and lignite/coal-fueled plants and in 
Luminant's wholesale energy organization. Also, Mr. Campbell continued to provide significant contributions in the public affairs arena on a 
local. state and national level. particularly with regard to environmental issues facing Luminant in addition, under Mr. Campbell's leadership. 
Luminant had a strong year for safety in its nuclear and mining operations, while implementing improved safety processes and metrics for Us gas 
and lignite/coal-fueled plants and mines. Given these significant accomplishments and other achievements (including his focus on developing a 
collaborative, team-oriented culture across the organization). the O&C Committee apprnved an individual performance modifier that increased 
Mr. Campbell's incentive award. 

(5) Mr. Burkes incentive award is based on the successful achievement of a financial performance target for EFH Corp. and the financial and 
operational performance targets for TXU Energy and an individual performance modifier that increased his incentive award. In 2010, Mr Burke 
continued to build on TXU Energy's brand and reputation with its customers and public stakeholders, while driving continuous improvement in 
customer service, billing. marketing and retention activities. Given these significant accomplishments and other achievements (including his 
continued commitment to build a strong retail and customer-focused culture at TXU Energy), the O&C Committee approved an individual 
performance modifier that increased Mr. Burke's incentive award 

(6) Mr. McFarlanifs incentive award is based on the successful achievement of the financial performance targets far EF11 Corp the financial and 
operational performance targets tbr Luminant and Lurninant Energy and an individual performance inodifier that increased his incentive award. 
In 2010, Mr McFarland successfully transitioned uur generation and wholesale energy businesses to operate successfully within ERCOTs new 
nodal wholesale market structure, successfully managed Luminant's fuel strategy. and developed several new processes for managing Leminant's 
long-teim hedging strategy with minimal impacts to liquidity Given these significant accomplishments and other achievements (including his 
strategic contributions with regard to a number of development opportunities), the O&C Committee approved an individual performance modifier 
that increased Mr. McFarland's incentive award. 
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Lung-Term Incentive Awards 

Long-Term Cash Incentive 

In October 2009 (and in February 2010, with respect to Mi? YoUng), each of our Named Executive Officers was granted a long-term cash incentive 
award (the "LT1") that entitles such Named Executive Officer to receive on September 30, 2012, to thc extent such Named Executive Officer remains 
employed by EFH Corp. on such date with customary exceptions in limited circumstances. including death, disability, and leaving for "good reasore or 
termination without "cause), an additional one-time, lump-sum cash payment equal to 75% (100% with respect to Mr. Young) of the aggregate EAIP award 
received by such executive officer for fiscal years 2009, 2010 and 2011. These awards provide significant retentive value because an award is not paid to an 
executive officer unless the executive officer remains employed with us until September 30, 2012 (subject to the customary exceptions described above). In 
addition, these awards provide additional incentive to our executive officers to achieve top operational and financial performance because the award is based 
on a percentage of the executive officers annual performance-based cash bonuses. 

Long-Term Equity Incentives 

We believe it is important to strongly align the interests of our executive officers and shareholders through equity-based compensation. In December 
2007. our Board approved and adopted our 2007 Stock Incentive Plan pursuant to which we granted Stock Option Awards to our executive officers. The 
purpose of the 2007 Stock Incentive Plan is to: 

promote our long-term financial interests and growth by artrathing and retaining management and other personnel with the training, experience 
and ability to make a substantial contribution to our success', 
motivate management and other personnel by means of growth-related incentives to achieve long-range goals, and 

strengthen the correlation between the long-term interests of our shareholders and the interests of our executive officers through opPortunities for 
stock (or stock-based) ownership in EFH Corp. 

Please refer to the outstanding Equity Awards at Fiscal Year-End-2010 table, including the footnotes thereto, for a more detailed description of the 
outstanding Stock Option Awards held by each of the Named Executive Officers. In the future, we may make additional discretionary grants of stock options 
or other equity-based compensation to reward high performance or achievement. 

As described in greater detail in Item 9B above, the O&C Conunittee recently approved an exchange program pursuant to which our executive officers, 
including the Named Executive Officers, may exchange any and all of their outstanding Stock Option Awards for restricted stock units that cliff-vest on 
September 30, 2014. 

Other Elements of Compensation 

General 

Our executive officers generally have the opportunity to participate in certain of our broad-based employee compensation plans, including our Thrift 
(401(k)) Plan. retirement plans and non-qualified benefit plans. Please refer to the footnotes to the Summary Compensation table for a more detailed 
description of our Thrift Plan, the narrative that follows the Pension Benefits table for a more detailed description of our Retirement Plan and Supplemental 
Retirement Plan and the footnotes to the Nonqualified Deferred Compensation table for a more detailed description of our Salary Deferral Program. However. 
beginning in 2010, our Named Executive Officers are no longer eligible to participate in the Salary Deferral Program. 
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Perquisites 

We provide our executives with certain perquisites on a limited basis. 'fhose perquisites that exist are generally intended to enhance our executive 
officers ability to conduct company business. These benefits include, financial planning, preventive health maintenance, and reimbursement for certain club 
rnemberships and certain spousal travel expenses. Expenditures fur the perquisites described below are disclosed by individual in footnotes to me Summary 
Compensation Table. The following is a summary of perquisites offered to our Named Executive Officers that are not available to all employees: 

Executive Financial Planning: We pay for our executive officers to receive financial planning services. This service is intended to support them in 
managing their financial affairs, which we consider especially important given the high level of titne commitment and performance expectation required of 
our executive officers. Furthermore, we believe that such service helps ensure greater accuracy and compliance with individual tax regulations by our 
executive officers. 

Health Services: We pay for our executive officers to receive annual physical health exams. Also, in 2010, we purchased an annual membership for 
Messrs. Young and Keglevic to participate in a comprehensive health plan that provides anytime personal and private physician access and health care. The 
health of our executive officers is important given the vital leadership role they play in directing and operating the company. Our executive officers are 
important assets of EFH Corp., and these benefits are designed to help ensure their health and Icing-term ability to serve our shareholders. 

Club Memberships: We reimburse certain of our executives for the cost of golf and social club memberships, provided that the club membership 
provides for a busuiess-use opportunity, swell as client networking and entertainment. The club niembership reimbursements are provided to assist the 
executives in cultivating business relationships. 

Spouse Travel Expenses: From time to time, we pay tbr an executive officer's spouse to bravel with the executive officer when taking a business trip. 

Contingent Payments 

Wc have entered into employment agreements with Messrs Young, Keglevic. Campbell, Burke and MeFarland. Each of the employment agreements 
provides that certain payments and benefits will be paid upon the expiration or termination of the agreement under various circumstances, including 
termination without cause, resignation for good reason and termination of employment within a fixed period of tune following a change in control We believe 
these provisions are important in order to attract and retain the caliber of executive officers that our business requires and provide incentive for our executive 
officers to fully consider potential changes that are in our and our shareholders' best interest, even if such changes would result in the executive officers' 
termination of employment. For a description of the applicable provisions in the employment agreements of our Named Executive Officers see "Potential 
Payments upon Termination or Change in Control " 

Other 

After a comprehensive review of the CEO's performance and the performance of our businesses in 2009. the O&C Committee approved several 
changes to Mr. Young's compensation arrangement in February 2010, each of which was described in greater detail in last year's annual report on Form 10-K. 
In connection with these changes, Mr. Young's employment arrangement was amended to provide him a 10-year term life insurance policy in an insured 
amount equal to $l 0,000.000 and a supplemental retirement plan that vests on December 3 l, 2014 (with customary exceptions for death, disability and 
leaving for "good reason" or termination "without cause) with a value of S3,000,000. 
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Accounting and Tax Considerations 

• Accounting Considerations 

Under FASB ASC Topic 718, the total amount of compensation expense to be recorded for stock-based awards (e.g., Stock Option Awards granted 
under the 2007 Stock Incentive Plan) is based on the fair value of the award on the grant date. This fair value is then recorded as expense over the vesting 
period, with an,offsetting increase in paid-in capital. The amount of cornpensation expense is not subsequently adjusted for changes in our share price, for the 
actual nurnber of shares distributed, or for any other factors except for true-ups related to estimated forfeitures compared to actual forfeitures. 

As previously disclosed, niconnection with a grant of new stock options in February 2010, Mr. Young surrendered unvestcd performance-related stock 
options that were granted to him when he joined EFH Corp. The shares surrendered by Mr. Young in February 2010 are considered modifications to the 
original awards and are treated as an exchange of the original award for a new award. The cornpensation expense related to the new award represents the 
incremental costs of the 'new award over the surrendered award and is based on the new grant date fair value and is recognized over its new vesting period. 

Income Tax Considerations 

Section 162(m) of the Code limits the tax deductibility by a publicly held cornpany of compensation in excess of SI million paid to the CEO or any 
other of its three rnost highly'compensated executive officers other than the principal financial officer. Because EFH Corp is a privately-held company, 
Section 162(m) will not limit the tax deductibility of any executive compensation for 2010. 

The O&C Committee administers our compensation programs with the good faith intention of complying with Section 409A of the Code. 

Organization and Compensation Committee Report 

The O&C Committee has reviewed and discussed with management the Compensation Discussion and Analysis set forth in this Form 10-K. Based on this 
review and discussions, the committei recommended to the Board that the Compensation Discussion and Analysis be included in this Form 10-K. 

Organization and Compensation Committee 

Donald L. Evans, Chair 
Arcdia C. Acosta 

Marc S. Lipschultz 
Kenneth Pontarelli 

236 

0001383 



t 	les.1  

    

Summary Compensation Table 2010 

The following table provides information for the fiscal years ended December 31, 2010, 2009 and 2008 regarding the aggregate compensation paid to 
our Named Executive Officers. 

C:Itange 

PeltliOn Value 

and 

Nen-Equity 

incentive 

Nan-qualified 

Deferred 

Vari Compensation .til Oilier 

Stock Option 

Salary Bonus Awards Awards Compensadon Earnings Compensation Total 

Yam and PrIngjoal position It_ar _a_ (5) 1s;
6) 

tsit  (si (S) 

John F. Young I" 2010 1,200,000 - 3.405,000 2,043,600 2,761 210.826 6,862,187 
President & CEO of EFH Corp. 

2009 1,000,000 - - - 1,469,000 - 105,291 2.574,291 
2008 912,500 - 3,000,000 13,635,000 1,418,000 - 462,258 19:127.758 

Paul M. Keglevie 2)  2010 650,000 ' 	50,000 - - 911725 3,185 39,416 1.676,325 
EVP & Chief Financial Officer of EFH 2,812,520 
Corp. 2009 600.000 150.000 - 1,325,000 664,200 - 73,320 

2C.08 293,182 250.000 1,125.000 6,442,500 6 i3,800 - 88.508 8,812,990 
David A. Campbell 13)  2010 700,000 - - - 981,750 76,485 17,911 1,776,146 

President & CEO of Luirinant 

2009 600,000 - - 2,120,000 642.600 68,861 15,020 3,446,481 
2008 545,500 5,092,250 2,500,000 7,272,000 625,950 22,779 3,395,878 19,454,357 

James A. Burkei4)  2010 630,000 - - - 932,841 16,713 17,305 1,656,859 
President & CEO of TXU Energy 

2009 600.000 - - 933,100 856,800 55,931 23,885 2,469.716 
2008 600,000 - - 4,454,100 473,918 25,501 639.136 6,192,653 

M.A. McFarland (5°  2010 600,000 - - - 948,090 - 17,418 1,565,508 
r..VP-EFH Corp. & EVP & Chief 
Commerctal Officer of Luminant 2009 soopo - - 1,060,000 687,750 - 7.424 2,255,174 

2008 236.7,14 150,000 500,000 5.1 1 4.000 529,032 - 87.725 (,.617.501 

(1) Mr. Young commenced employment with EFH Corp. in January 2008 The amounts fur 2010 reported as "All Other Compensatioe for Mr. Young 
represent (i) the costs of providing certain perquisites, including $3,299 for an executive physical, S11,169 for an annual membership in a 
comprehensive personal physician care program. $ i40,922 for the cost of his country club membership, including the une-time initiation fee. $10,120 
for financial planning. $17,185 for insurance premiums in respect of a 10-year term life insurance policy, $1,121 for personal use of a car service and 
$12,310 of taxable retmbursements partially related to Ins spouse's travel and (iil $14,700 for our matching contributions to the EFH Thrift Plan. 

(2) Mr Keglevic commenced employment with EFH Corp. in July 2008. Mr. Keglevies employment agreement provides that we pay him a signing bonus 
equal to $550,000 as follows: (ir $250,000 payable in July 2008; (ti) $150,000 payable in July 2009 and tiii) $50,000 payable in July 2010, 2011 and 
20;2. The amount for 2010 reported as "Bonus" for Mr. Keglevic rcpresenis the 2010 portion of his signing bonus. The amounts for 2010 reported as 
"All Other Compensation" for Mr. Keglevic represent (i) the costs o( providing certain perqursites, including $11,026 for an annual membership in a 
comprehensive personal physician care program, and $18,853 for the cost of his country club menthcrship. including a pro-rated portion of his initiation 
R.e and di) $9.537 for our matching contributions to the EFH Thrift Plan. 

(3) The amount reported as "All Other Compensarwe in 2010 for Mr. Campbell represents (i) the costs of providing certain perquisites, including $10,120 
for financial planning and $2.891 for an executive physical and (ii) S4.900 for our matching contributions to the EFH Thrift Plan. 

(4) The amounts for 2010 reported as "Ail Other Compensation" for Mr. Burke represent (i) the eosts of providing certain perquisites, including $8,875 for 
financial planning. and (ii) $8,430 for our matching contributions to the EFH Thrift Plan 

(5) Mr. McFarland commenced employment with EFIl Corp. in July 2008. The amounts for 2010 reported as "Alt Other Compensation" for 
Mr. McFarland represent (i) thc ma.; of providing certain perquisites, including $2,713 for 4n executive phyricat and (ii) $14,700 for our matching 
contributions to the EF11 Thrift Plan. 

(6) 'lite amounts reported as ''Option Awards" represent the grant date fair value of Stock Option Awards granted in the fiscal year computed for the stock 
:priors awarded under the 2007 Stock Incentive Plan in accordance with FASB ASC Topic 718 and do not take into account estimated forkitures. 
Mr. Young's 2010 options were granted with an exercise price of $3 50 per share. Please refer to the table below entitkd "Grants of Plan-Based Awards 
- 2010" for more infomiation. 

(7) The amounts in 2010 reported as "Non-Equity Incentive Plan Cimmen:.ation" werc earned hy the executhe officers in 2010 under the EAIP and are 
expected to be paid in March 2011. 
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(8) 	The amounts in 2010 reported under "Change in Pension Value and Nonqualified Deferred Compensation Earnings" include the aggregate increase in 
uctuarial value of EFH Corp.'s Retirement Plan and Supplemental Retirement Plan. For a mure detailed description of EFH Corp.'s retirement plans, 
including the transfers of certain assets and liabilities from thc Supplemental Retirement Plan and/ur Salary Deferral Program to the cash balance 
component of the Retirement Plan, please refer to the narrative that follows the table titled 'Pension Benefits". Them are no above tnarket earnings for 
nonqualificd deferred ccmpensation that is deferred under the Salary Dekrml Prograrn. 

(q) 	For purposes of preparing this column, all perquisites are valued on the basis of the actual cost to the company. As described above. "All Other 
Compensation" includes amounts associated with our matching contributions to the EFH Thrift Plan. Our TM:ft Plan allows participating employees to 
contribute a portion of their regular salary or wages to the plan. Under the EFH Thrift Plan, EFH Corp. matches a portion of an employee's 
contributions. This matching contributiun is 100% of each Named Executive Officer's contribution up to 6% of the named Executive Officer's salary up 
to the IRS annual compensation limit. All inatching contributions are invested in Thrift Plan investments as directed by the participant. 
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Grants of Plan-Based Awards 2010 

The following table sets forth information regarding grants of compensatory awards to our Named Executive Officers during the fiscal year ended 
December 31. 2010. 

All Other 

Option 

Awardu H 

of Securities 

Exercise or 

Base Price 

Grant Date 

Fair Value 

Estimated Possible Payouts Under Underlying of Option of Stock 

Non-Equity Incentive Plan Optione Awards and Option  

Date of 
- Awards")  0 (2)  ' 0/11431  Awards141  

Grant Board Threshold 	 Max. Target 

Name Date 	• Action (5) 	 (5) 	 (5) 

John F. Young 02/18/10 02/18/10 600,000 	1,200.000 	2,400,000 3,000,000 3.50 3,405,000 
Paul M. Keglevic 02/18/10 276,250 	552,500 	1,105,000 
David A. Campbell 02/18/10 297,500 	595,000 • 	1,190,000 
James A. Burke 02/18/10

( 267,750 	535,500 	1,071,000 
M.A. McFarland 02/18/10 255,000 	, 	510,000 	1,020,000 

(1) The amounts disclosed under the heading "Estimated Possible Payouts under Non-Equity Incentive Plan Awards.' reflect the threshold, target and 
maximum amounts available under the EAIP for each executive officer and each executive officer's employment agreement. The actual awards for the 
2010 plan year are expected to be paid in March 2011 and are reported in the Summary Compensation Table under the heading "Non-Equity Incentive 
Plan Compensation" and described above under the section entitled "Annual Perforrnance Bonus - EAIP". 

(2) Represents grants of new Time Vested Options and Cliff Vested Options under the 2007 Stock Incentive Plan, as described above under !Long-Term 
Incentive Awards." 

(3) There is no established public market for our common stock. Our board of directors values our common stock on a semi-annual basis (on June 30th  and 
December 3rof each year). The valuation is primarily done to set the exercise or base price of awards granted under the 2007 Stock Incentive Plan. In 
determining the valuation of our common stock, our Board. with the assistance of third party valuation experts, utilizes several valuation techniques, 
including discounted cash flow and comparable company analysis. 

(4) The amounts reported under "Grant Date Fair Value of Stock and Option Awards'.  represent the grant date fair value of stock options related to the 
2010 Awards in accordance with FASB ASC Topic 718. 

For a discussion of certain material terms of the employment agreements with the Narned Executive Officers, please see "Assessment of Compensation 
Elements" and "Potential Payments upon Termination or Change in Control." 
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Outstanding Equiry Awards at Fiscal Year-End— 2010 

Option Awards Stock Awards 

Equity 
# of Securities iaa1atilag 

Equity Incentive Pisa 
Unexercised 

Equity Minket incentive Plan Awarih: 
Options 

incentive Plan 10 of Value of Awards: # of Market 

Awards: ti of Shares Shares or Unearned Payout Value 

Securities or Units Units of Shares, Units of Unearned 

Underlying of Stock Stock or Other Shores, Units 

Unexertued Option That That Rights That or Rights 

Unearned Exercise Option Have Not Have Have Not That Have  
Expiration 

Nome Ezercisable 	Unexereisable 0 dons 
th 

Price Data Vested (6)  Not Vested 17)  Veded Not Vested 
John F Young 3,375,000 	1,500k0dz)  1,125.000 5.00 

02/01/2018 
300,000 	1,100,000.̀21  3.50 02/18/2020 

1,500,000 (41  3.50 02/18/2020 
Paul M. Keglevic 1.125.000 	500,000(21  375,000 5.00 

12/22/2018 
100,000 	400.000°1  3.50 12/17/201) 

500,000 1" 3.50 12/17/2019 225,000 281,250 
David A. Campbell 1,80ossoo 	800,000"/  600,000 5.00 

05/2W2018 
160,000 	640,000" 3.50 12/17/2019 

800,000 14/  3.50 12/17/2019 
James A. Burke 1,102,500 	490,000121  367,500 5.00 

05/20/2018 
40,000 	160.000131  3.50 12/17/2019 

490,000 (4)  3 50 12/17/2019 
M.A. McFarland 900.000 	400,000(21  300,000 5.00 

12/22/2018 
80,000 	320,00031  3.50 12/17/2019 

300,000 I" 3.50 12/17/2019 

(1) In 2008, Messrs. Young, Keglevic, Campbell, Burke and McFarland were granted 7,500,000. 2.500,000, 4,000,000, 2,150.000 and 2,000.000 Stock 
Option Awards, respectively, half of which were "Time Vested Options" and half of which were "Performance Vested Options". The exercise price of 
the Stock Option Awards granted in 2008 (the fair market value on the grant date) is 55.00 per share. In late 2009 (February 2010, with respect to 
Mr. Young), the O&C Committee granted Messrs. Young, Keglevic, Campbell, Burke and McFarland 1.500,000. 500.000. 800.000. 200,000 and 
400,000 new Time Vested Options, respectively, and 1,500,000. 500,000. 300.000, 490.000 and 400,000 "Cliff Vested Options." respectively. In 
connection with Mese new Stock Option Award grants, each Named Executive Officer surrendered to EFH Corp. a portion of the Performance Vested 
Options that were granted to horn in 2008. The exercise price of the Stock Option Awards granted in 2009 (2010, with respect to Mr. Young) is $3.50 
per share. As described in greater detail in Item 913 above, the O&C Committee recently approved an exchange program pursuant to which our 
executive officers. including the Named Executtve Officers, may exchanp any and all of their outstanding Sc.ock OptIon Awards for restricted stock 
units that cliff-vest on Septemher 30, 2014. 

(2) The Time Vested Options vest in 20% increments on each of the forst five anniversories of September 30, 2007 and September 30. 2009. respectively. 
Accordingly, the Time Vested Options granted in 2008 are scheduled to become exercisable ratably in September 2010, 2011 and 2012 provided the 
Named Executive Officer has remained continuously employed by EFH Corp. through the applicable vesting date (woth customary exceptions for death, 
disability, and leaving for "good reason" or termination without 'cause). 

(3) The Time Vested Options granted in 2009 (2010, with respect to Mr. Young) are scheduled to become exercisahie ratably in September 2010, 2011, 
2012, 2013 and 2014 provided the Named Executive Officer has remained continuously employed by EFH Corp. through the applicable westing date 
(wi(h customary exceptions for death. disability, and leaving for "good reason" or termination without "cause). 

(4) The Cliff Vested Options are scheduled to become exercisab!e in September 2014 provided the Named Executive Officer has remained continuously 
employed by EFH Corp. through Mat date (with customary exceptions for death. disability, and leaving for "good reason" or termination without 
"cause). 
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(5) The Performance Vested Options vest in 20% increments on each of the first five anniversaries of December 31. 2007, subject to our achievement of 
the annual management EBITDA target for the given fiscal year tor certain cumulative performance targets) as detailed in the stock option agreements. 
In deciding whether to vest the Performance Vested Options, the O&C Committee considers EFH Corp.'s quantitative performance against certain 
management EBITDA targets. The method of calculating management EBITDA. for purposes of vesting the Performance Vested Options is the sarne as 
the method for calculating management EB1TDA for purposes of the EAU', as described above. The O&C Committer also has broad discretion to 
consider other qualitative and quantitative criteria that it deems appropriate in connection with its decision to vest the Performance Vested Options. 

(6) This column reflects restricted stock units described above under "Long-Term Incentive Awards-Equity Investment." Pursuant to his employment 
arrangement. Mr. Keglevic is entitled to receive 225.000 shares of EFH Corp.% common stock if he is employed by EFH Corp. on September 30, 2012. 
or if his employment terminates tbr any reason prior to September 30, 2012. other than for "cause or without "good reason." If Mr. Keglevic receives 
the 225,000 shares, he has the right to sell the shares to EFH Corp. for 33,140,000, at any time during the period beginning on September 30, 2012 and 
ending on the sixtieth business day following his termination of employment (or. in the event Mr. Keglevic receives the shares upon his tertnination of 
employment, at any time during the period cnding on the sixtieth business day following his termination of employment). 

(7) There is no established public market for our common stock. Our board of directors values our common stock on a semi-annual basis (on June 30th and 
December 31st of each year). The valuation is primarily done to set the exercise or base price of awards granted under the 2007 Stock Incentive Plan. In 
determining the valuation of our common stock, our Board. svith the assistance of third party valuation expens, utilizes several valuation techniques, 
including discounted cash flow and comparable company analysis. The arnount reported above under the heading "Market Value of Shares or Units of 
Stock That Have Not Vested" reflects the fair market value (as determined by our Board) of our common stock as of December 31, 2010. 

Options Exercised and Stock Vested - 2010 

The table sets forth information regarding the vesting of equity awards held by the Named Executive Officers during 2010: 

Option Awards 	 Stock Awards 

  

Number of Shares 

Acquired or 

Exercised 

Value Realized on 	 Number of Shares 	 Value Realized 

Name 

 

Exercise(S) 	 Acquired on Vesting 	• 	on Vesting (S) 

   

John F. Young (l) 0 0 600,000 1,950,000 
Paul M. Keglevic 0 0 0 0 
David A. Campbell 0 0 0 0 
James A. Burke 0 0 0 0 
M A. McFarland (1) (2) 0 0 100,000 200,000 

(I) 	As described in greater detail above, our board of directors values our common Stock on a semi-annual basis (on June3Oth rind December 3Ist of each 
year). The valuation is conductcd, in part, to set the price of shares granted under the 2007 Stock Incentive Plan. At the time that Mr. Young% shares 
vested, our board of directors valued our common stock at $3.25 per share. At the time that Mr. McFarlands shares vested, our board of directors 
valued our common stock at $2.00 per ghare. 

(2) 	Mr. McFarland% deferred shares were distributed to him in October 2010, but they remain subject to a.substanttal risk of forfeiture. 
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Pension Benefits 2010 

The table set forth below illustrates present value on December 31, 2010 of each Named Executive Officer's Retirement Plan benefit and benefits 
payable under the Supplemental Retirement Plan, based on their years of service and remuneration through December 31. 2010: 

Name Plan Name 

Number of Vella 

Credited Service PV at Accumulated 

Benefit (S) 

John F. Young 36,074 
Retirement Plan 
Supplemental Retirement Plait 0 

Paul M. Keglevic 47,594 
Retirement Plan 
Supplemental Retirement Plan 0 

David A. Campbell 5.5833 135,418 
Retirement Plan 
Supplemental Retirement Plan 8.5000 85,817 

James A. Burke 5.1667 123,253 
Retirement Plan 
Supplemental Retirement Plan 5.1667 82,253 

MA McFarland 0 
Retirement Plan 
Supplemental Retirement Plan 

(1) 	Becattse they were hired after October 1. 2007, Messrs. Young, Keglevic and McFarland are not eligible to receive monthly contribution credits under 
thc cash balance component of our Retirement Plan. However, as described further in the narrative that follows, Messrs. Young and Keglevic 
participate in the cash balance component of the Retirement Ptan solely with respect to amounts that were transferred from the Salary Deferral Program 
in 2009 

EFH Corp. and its participming subsidiaries maintain the Retirement Plan. which is intended to be qualified under applicable provisions of the Code 
and covered hy ERISA. The Retirement Plan contains both a traditional defined benefit component and a cash balance component. Only employees hired 
before January 1, 2002 may participate in the traditional defined benefit component. Because none of our Named Executive Officers were hired before 
January I, 2002, no Named Executive Officer participates in the traditional defined benefit component. Employees hired after January I, 2002 and before 
October l, 2007 are eligible to participate in the cash balance component and receive monthly contribution credits based on age and years of accredited 
service. In addition, effective December 31, 2009, certain assets and liabilities under the Salary Deferral Program and the Supplemental Retirement Plan were 
transferred to the cash balance component of the Retirement Plan. I3ecause they were hired in 2004, Messrs. Campbell and Burke have participated and rnay 
continue to participate in the cash balance component of the Retirement Plan. and because they were hired after October 2007. Messrs. Young and Keglevic 
participate in the cash balance component of the Retirement Plan solely with respect to amounts that were transferred from the Salary Deferral Program. 

Under the cash balance component of the Retiretnent Plan, hypothetical accounts are established for participants and credited with monthly contribution 
credits equal to a percentage of the participant's compensation (3.5%, 4.5%, 5.5% or 6.5% depending on the panicipant's combined age and years of 
accredited service), contribution credits equal to the amounts transferred from the Salary Deferral Program and/or the Supplemental Retirement Plan in 2009 
and interest credits on all of such amounts based on the average yield of the 30-year freasury bond for the 12 months ending November 30 of the prior year. 

The Supplemental Retirement Plan provides for the payment of retirement benefits, which would otherwise be limited by the Code or the definition of 
eamings under the Retirement Plan. Under the Supplemental Rettrement Plan. retirement benefits under the cash balance component are calculated in 
accordance with the same formula used under the Retirement Plan. Participation in EFFI Corp.'s Supplemental Retirement Plan has been limited to employees 
of all of its businesses other then Oncor. who were employed by Er II Corp. (or its participating subsidiaries) on or before October 1. 2007. Because they were 
hired in 2004. Messrs. Campbell and Burke participate in the Supplemental Retirement Plan, and because they were hired after October 2007. Messrs. Young, 
Keglevic and McFarland are not eligible to participate in the Supplemental Retirement Plan. 
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Benefits accrued undcr the Supplemental Retirement Plan afier December 31, 2004, are subject tn Section 409A of the Code. Accordingly, certain 
provisions of the Supplemental Retirement Plan have been modified in order to comply with the requirements of Section 409A and related guidance. 

The present value of the accumulated benefit for the Retirement Plan (the cash balance component) was calculated as the value of their cash balance 
account projected to age 65 at an assumed growth rate of 4.75% and then discounted back to December 3), 2010 at 5.5%. No mortality or turnover 
assumptions were applied. 

Nonqualified Deferred Compensation 2010(1) 

The following table sets forth information regarding plans that provide for the deferral of the Named Executive Officers compensation on a basis that is 
not tax-qualified for the fiscal year ended December 31, 2010.  

Registrant 	 Aggregate 	 Aggregate 

Executive Contributions 	 Contribution5 in 	Aggregate FurtInes 	Widulrausis/ 	 Balance at 

Name 	la Last FY (S) 	Last FY 0) 	 in Last FY (51 	Distributions (s) 	Lam rvE Mal 

John F. Young 	 0 	 0 	 27,686 	 309,402 
Paul M. Keglevic 	 0 	 0 	 (46) 	 87,656 
David A. Campbell (3) • 	 0 	 o 	 42,965 	 863,856 
James A. Burke (3) 	 0 	 0 	 44.135 	 839,898 
M.A. McFarland 	 0 	 o 	 o 	 o 

(I) 	The amounts reported in the Nonqualified Deferred Compensation table include deferrals and the company match under the Salary Deferral Program. 
Under EFH Corp.'s Salary Deferral Program each employee of EFH Corp. and its participating subsidiaries who is in a designated job level and whose 
annual salary is equal to or greater than an amount established under the Salary Deferral Program ($110.840 for the program year beginning January I, 
2010) muy elect.to  defer up to 50°ø of annual base salary, and/or up to 85% of the annual incentive award, for a maturity period of seven years, for a 
maturity period ending with the retirement of such employee, or for a combination thereof. EFH Corp. provided no matching contributions for 2010. 
Deferrals are credited with earnings or losses based on the performanceOf investment alternatives under the Salary Deferral Program selected by each 
participant. At the end of the applicable maturity period. the tru.stee for the Salary Deferral Prograin distributes the deferred compensation, any vested 
matching awards and the applicable earnings in cash as a lump sum or in annual installments at the participant's election made at the time of deferral. 
EFH Corp. is financing the retirement option portion of the Salary Deferral Program through the purchase of corporatc-owned life insurance on the 
lives of participants. The proceeds from such insurance are expected to allow Ent Corp. to fully recover the cost of the retirement option Beginning in 
2010, certain executive officers, including the Named Executive Officers, are not eligible to participate in the Salary Deferral Program. 

(2) A portion of the amounts reported as "Aggregate Balance at Last FYE" are also included in the Summary Compensation Table as fo)lows: for 
Mr. Young, $80,000 and $66,667 of executive contributions are included as "Salary" for 2009 and 2008, respectively, and $80,000 and $66,667 of 
company matching contributions are included as "All Other Compensation" for 2009 and 2008, respectively; for Mr. Keglevic. $48,000 and $20,000 of 
executive contributions arc included as "Salary' for, 2009 and 2008, respectively, and $48,000 and S20,000 of company matching contributions are 
included as "All Other Compensation" for 2009 and 2008, respectively; for Mr. Burke, $48.000 and $27,4 l7 of executive contnbutions arc included as 
"Salary" for 2009 and 2008, respectively, and 548,000 and $27,417 of company matching contributions are included as 'All Other Compensation" for 
2009 and 2008. respectively. 

(3) "Ihc amounts reported as "Aggregate Balance at Last FYE" for Messrs.'Campbell and Burke include the fair market value of deferred shares (500.000 
with respect to Mr Campbell and 450,000 with respect to Mr. Burke) that each of them is entitled to receive on the earlier to occur of their termination 
of employment or a change in the effective control of MI Corp. 
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Potential Payments upon Termination or Change in Control 

The tables and narrative below provide intbrmation for payments to each of the Named Executive Officers (or, as applicable, enhancements to 
payments or benefits) in the event of his termination. including if such termination is voluntary, for cause, as a result of death, as a result ofdisability. without 
cause or for good reason or without %muse or for good reason in connection with a change in control. 

The informatton in the tables below is presented in accordance with SEC rules, assuming termination of employment as of December 31, 2i)10. 

Employment Arrangements with Contingent Payments 

As of December 31, 2010, each of Messrs. Young, Keglevic, Campbell, Burke and McFarland had employment agreements wath change in control and 
severance provisions as des:ribed in the following tables. in addition, in 2010. the O&C Committee approved certain changes in the compensation 
arrangements for Messrs. Young and Keglcvic, which changes were effective on or before December 31, 2010 but not yet documented in such Named 
Executive Officers employment agreements. Certain of these changes affected the potential payments of Messrs. Young and Keglevic and are reflected in the 
following tables. 

With respect to each Named Executive Officer's employment agreement. a change in control is generally defined as (i) a transaction that results in a sale 
of substantially all of our assets to another person and such person having mnrc scats on our Board than the Sponsor Group, (ii) a transaction that results in a 
person not in the Sponsor Group owning more than 50% of our common stock and such person having more seats on our Board than the Sponsor Group or 
(iii) a transaction that results in the Sponsor Group owning less than 20% of our common stock and the Sponsor Group not being able to appoint a majority of 
the directors to our Board. 

Each Named Executive Officer's employment agreement includes custoinary non-compete and non-solichatton provisions that generally restrict the 
Named Executive Officer's ability to compete with us or solicit our customers or employees for his own personal benefit during the term of the employment 
agreement and 24 months (with respect to Mr. Young) or 18 months (with respect to Messrs. Keglevtc. Campbell, Burke and McFarland) after the 
employment agreement expires or is terminated. 

Each of our Named Executive Officers has been granted a long-temt cash incentive award (the "urn that entitles such Named Executive Officer to 
receive on September 30, 2012, to thc extent such Named Executive Officer remains employed by EFH Corp. on such date (with customary exceptions for 
death, disability, and leaving for "good reason" or termination without "cause), an additional one-time. lump-sum cash payment equal to 75% (100% with 
respect to Mr. Young) of the aggregate EA1P award received by such executive officer for fiscal years 2009, 2010 and 2011. 

As of December 31. 2010, each of Messrs Young, Keglevic, Campbell, 13urke and McFarland had stock option agreements. Under the stoek option 
agreement for each Named Executive Officer, in the event of such Named Executive Officer's termination without cause or resignation for good reason (or in 
certain circumstances when the Named Executive Officer's employment term is not extended) following a change in control of EFH Corp., such Named 
Executive Officer's Time Vested Options would become immediately exercisable as to IOU% of the shares of EFH Corp. common stock subject to such 
optinns immediately prior to the change in control. As of December 31. 2010, the fair market value of the shares of EFH Corp. common stock underlying each 
Named Executive Officer's Time Vested Options (as determined from time to time by our Board) was less than the exercise price of such options. 
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I. Mr, Young 

Potential Payments to Mr. Young upon Termination as of December 31, 2010 (per employment agreement, restricted stock agreement and stock 
option agreement. each in effect as of December 31, 2010, and revisions to such employrnent agreenient that were adopted by the O&C Committee 
and elTective as of December 31, 2010) 

Without 	 Without Cause Or 

Conte Or 	 For Gond Reason In 

For Good 	 Connection With 

Benefit 	Voluntary 	For CUM 	Death 	Disability 	 Reason 	 Change in Control  

Cash Severance 	 N/A 	N/A 	 $ 	6,869,000 $ 	 9,869,000_ 
EAIP 	 N/A 	N/A $ 1,200,000 $ 1.200.000 
Annuity 	 N/A 	N/A $ 3,000,000 $ 3,000,000 $ 3,000,000 $ 	 3,000,000 
LTI Cash Retention Award 	 N/A 	N/A $ 	2,669,000 S 	2,669,000 
Deferred Compensation 

- Salary Deferral Program 	 N/A 	N/A $ 	175,346 $ 	175,346 	 $ 	 175,346 
Health & Welfare 

- Medical/COBRA 	 N/A 	N/A 	 $ 	33,323 $ 	 33,323 
- Dental/COBRA 	 N/A 	N/A 	 $ , 	• 2,990 S 	 2,990 

Totals 	 N/A 	N/A S 7,044,346 S 7,044,346 S 9.905,313 $ 	13,080,659 

Mr. Young has entered into an employment agreement that provides for certain payments and benefits upon the expiration or termination of the 
agreement under the following circumstances: 

1. 	In the event of Mr. Young's death or disability: .  

a. a prorated annual incentive bonus for the year of termination; 

b. value of supplemental retirement plan (the "Annuity") for Mr. Young that vests on December 31, 2014 

c. the pro-rata retention award earned prior to termination date, and 

d. • 
payment of employee benefits, including stock compensation, if any, to which Mr. Young may be entitled. 

2 In the event of Mr. Young's termination without cause or resignation for good reason: 

a. 	a lump sum payment equal to two and one-half times the sum of (i) his annualized base salary and (ii) a prorated annual incentive bonus 
for the year of termination; 

' 	b. 	value of supplemental retirement plan (the "Artnnity") for Mr. Young that vests on December 31, 2014 

c. the pro-rata retention award earned prior to termination date: 

d. payment of employee benefits, including stock compensation. if any, to which Mr. Young may be entitled, and 

e. certain continuing health care and company benefits. 

3. In the event a Mr. Young's termination without cause or resignation for good reason within 24 months following a change in control of EFH Corp : 

a. 	a lump sum payment equal to two and one-half tirnes the sum of (i) his annualized base salary and (ii) his annual bonus target; 

h. 	value of supplemental retirement plan (the "Annuity") for Mr. Young that vests on Decernber 31, 2014 

c. thc pro-rata retention award earned prior to termination date; 

d. a prorated annual incentive bonus for the year of termination; 

e. payment of employee benefits, including stock compensation, if any, to which Mr. Young may be entitled; 

f. certain continuing health care and company henefits, and 

8. 	a tax gross-up payment to offset any excise tax which may result from the change in control payments. 
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2. Mr. Keglevic 

Potential Payments to Mr. Keglevic upon Termination as of December 31, 2010 (per employment agreement, deferred share agreement and stock 
option agreemen(, each in effect as of December 31, 20 tO, and revisions to such employment agreement that were adopted by the O&C Committee 
and effective as of December 31, 2010) 

Without Cause 

Or For Good 

Without 	Reason In 

Cause Or 	Connection 

For Good 	With Change In 

Benefit 	Votuntary For Cause 	Death 	DinbIlity 	Reason 	Control  

Cash Severance 	 N A 	NIA 	 $2,765,025 $ 3,317,525 
EAIP 	 NIA 	N/A ¶ 552,500 $ 552,500 
Payment of EFH Corp. Common Stock in respect of Restricted Stock 

Units (1) 	 N/A 	N/A $3,140,000 $3,140,000 $3,140,000 $ 3,140,000 
Acceleration of Stock Option Awards 	 N/A 	N/A 
LTI Cash Retention Award 	 N/A 	N/A $ 912,525 $ 912.525 
Deferred Compensation 

- Salary Deferral Program 	 N/A 	N/A $ 68,071 $ 68,071 	 $ 	68,071 
Health & Welfare 

- Dental/COBRA 	 N/A 	N/A 	 5 	1.590 $ 	1,590 
Totals 	 N/A 	N/A 54,673,096 54,673,096 55,906,615 S 6,527,186 

(I) 
	

Pursuant to his amended employment arrangement, Mr. Keglevic is entitled to receive 225,000 shares of EFH Corp.'s common stock if he is employed 
by EFH Corp. on September 30. 2012, or if his employment terminates for any reason prior to September 30, 2012, other than for *cause or without 
good reason." If Mr. Keglevic receives the 225.000 shares, he has thc right to sell the shares to EFH Corp. for $3.140,000. at any time during the 

period beginning on September 30, 2012 and ending on the sixtieth business day following his termination of employment (or, in the event 
Mr. Keglevic receives the shares upon his termination of ernployment, at any lime during thc period ending on the sixtieth business day following his 
termination of employment). 

Mr. Keglevic entered into an employment agreement that provides for certain payments and benefits upon the expiration or termination of the 
agreement under the following circumstances: 

1. 	ln the event of Mr. Keglevic's death or disability: 

a. a prorated annual incentive bonus for the year of termination: 

b. the pro-rata retention award earned prior to termination. and 

c. payment of employee benefits, including stock compensation, if any, to which Mr. Keglevie may be entitled. 

2. ln the event of Mr. Keglevic's termination without cause or resignation for good reason: 

a. a lump sum payment equal to (i) two times his annualized base salary, (ii) a prorated annual incentive bonus for the year of termination; 

b. the pro-rata retention award eamed prior to termination: 

c. payment of employee benefits. including stock compensation, if any, to which Mr. Keglevic may be entitled, and 

ci. 	certain continuing health care and company benefits. 

3. In the event of Mr. KeglevieS termination without cause or resignation for good reason within 24 months following a change in control of EFH 
Com.: 

a. 	a lump sum payment equal to two times the sum of (i) his annualized base salary and (ii) his annual bonus target: 

the pro-rata retention award earned prior to termination; 

c. payment of employee benefits, including stock compensation, if any, to which Mr. Keglevic may be entitled, 

d. certain continuing health care and company benefits, and 

c. 	a tax gioss-up payment to offset any excise tax which may result from the change in control payments. 
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3. Mr. Campbell 

Potential Payments to Mr. Camphell upon Termination as of December 31, 2010 (per employment agreement, deferred share agreement and stock 
option agreement. each in effect as of December 31, 2010) 

Without Cause 

Or For Good 

Without 	 Reason in 

Cause Or 	Connection 

For Good 	With Change 

Benefit 
	

Voluntary 	For Cause 	Death 	 Disability 	 Reason 	 in Control 

Cash Severance $ 	2,923,200 S 	3,518,200 
EAIP $ 	595,000 $ 	595,000 
Distribution of Deferred Shares (1) $ 	625,000 S 	625,000 $ 	625.000 $ 	625,000 -$ 	625,000 $ 	625,000 
Acceleration of Stock Option Awards 
LTI Cash Retention Award $ 	928,200 $ 	928.200 
Retirement Benefits 

- Supplemental Retirement Plan 99,096 $ 	99,096 $ 	99,096 $ 	99,096 $ 	99.096 $ 	99,096 
Deferred Compensation 

- Salary Deferral Program (2) 
leahh & Welfare 

- Medical/COBRA $ 	25,873 S 	25,873 
- Dental/COBRA $ 	2.392 $ 	2,392 

Totals $ 	725,096 $ 	725,096 S 	• 2,247,296 $ 	2,247,296 $ 	3,675,561 $ 	4,270,561 

(I) 	The amount reported under the heading Distribution of Deferred Shares.' represents the fair market value of 500.000 shares of EFH Corp. common 
stock that Mr. Campbell is entitled to receive. pursuant to the terms of his deferred share agreement, on the earlier to occur of his termination of 
employment for any reason or a change in the effective control of EFI-1 Corp. 

(2) 	Mr. Campbell is fully vested in the company matching portion of the Salary Deferral Plan. 

Mr. Campbell entered into an employment agreement that provides for certain payments and benefits upon the expiration or termination of the 
agreernent under the following circumstances: 

1. 	In the event of Mr. Campbell's death or disability: 

a. 	a prorated annual incentive bonus for the year of termination, 

the pro-rata retention award dined prior to the date of termination, and 

c. 	payment of employee benefas, including stock compensation, if any. to which Mr. Campbell may he entitled. 

2. In the event of Mr. Campbell's termination without cause or resignation for good reason.  

a. a lump sum payment equal to (i) two times his annualind base salary, (ii) a prorated annual incentive bonus for the year of termination 
and (iii) the pro4ata retention award earned prior to the date of termination; 

b. payment of employee benefits, including stock compensation, if any, to which Mr. Campbell may be entitled, and 

c. certain continuing health care and company benefits. 

3. In the event of Mr. Campbell's termination without cause or resignation for good reason within 24 months following a change in control of EFH 
Corp.: 

a. a lump sum payment equal to two times,
the sum of (i) his annualized base salary and (ii) his annual bonus target; 

b. the pro-rata retention award; 

c. payment of employee benefits. including stock compensation, if any, to which Mr. Campbell may be entitled: 

d. certain continuing health care and company benefits, and 

e. a tax gross-up payment to offset any excise tax which may result from the change in control payments. 
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4.Ntr. Burke 

fotential Payments to Mr. Burke upon 'termination as of December 31, 2010 (per employment agreement and stock option agreement, cach in effect 
as of December 31, 2010) 

wirhout 

Or For Good 

Without 

Ration In 

( nose Or 

Connection 

For Coed 	With Change 

Benefit 	 Voluntary For Cause 	Death 	Dhability 	Reason 	in Control 

Cash Severance $2,839,725 $ 	3,375,225 
EAIP S 	535,500 $ 	535,504) 
Acceleration of Stock Option Awards Vesting of Options Distribution of 

Deferred Shares (1) $562,500 $562,500 S 562500 $ 562,500 $ 	562,500 3 	562,500 
LTI Cash Retention Award $1.044,225 51,044,225 
Retirement Benefits 

- Supplemental Retirement Plan $ 93.464 $ 93,464 S 	93,464 $ 	93,464 $ 	93,464 $ 	93,464 
Deferred Compensation 

• Salary Deferral Program $ 	74.077 $ 	74.077 $ 	74,077 
Health & Welfare 

- Medical/COBRA 	' $ 	25.873 $ 	25,873 
- Dental/COBRA $ 	2,392 $ 	2,392 

Totals 5655,964 5655,964 32,309.766 52,309.766 53,523,954 $ 4,133,331 

(I) 	"1-  he amount repotted under the heading "Distribution of Deferred Shares" represents the fair market value of 450,000 shares of EFH Corp. common 
stock that Mr. Burke is entitled to receive, pursuant to the terms of his deferred share agreement, on the earlier to occin of his termination of 
employment for any reason or a change in the effective cnntrol of EFH Corp. 

Mr. Burke entered into an employment agreement that provides for c:rulin payments and benefits upon the expiration or termination of the agreement 
under the following circumstances: 

1. 	In the event of Mr. Burke's death or disability: 

a. a prorated annual incentive bonus for the year of termination; 

b. the pro-rata retention award earned prior to termination, and 

c. payment of employee benefits, including stock compensation, if any, to which Mr. Burke may be entitled. 

2. Itt the event of Mr. Burke's termination without cause or resignation for good reason: 

a. a lump sum payment equal to (i) two ttmes his annualized base salary. tii) a prorated annual incentive bonus for the year of termination; 

b. the pro-rata retention award earned prior to termination; 

c. poment of employee benefits, including stock compensation, if any, to which Mr. Burke may be entitled. and 

d. certain continuing health care and company benefits. 

3. In thc event of Mr. Burkes termination without cause or resigimion for good reason within 24 months following a change in control of EFFI Corp.: 

a 	a lump suin payment equal to two times the man of (i) his annualized babe salary and (ii) his annual bonus target; 

b. the pro-rata retention award earned prior to termination; 

c. payment of employee benefits, including stock compensation, if any, to which Mr. 13arke may he entitled; 

d. certain continuing health care and company benefits and 

e. a (tor gross-up payment to offset any excise tax which may result from the change in control payments 
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-raw 	anients 

5. Mr. McFarland 

Potential Payments to Mr. McFarland upon Termination as of December 31, 2010 (per employment agreement and stork option agreement, each in 
effect as of December 31, 2010) 

Without Cause 

Or For Good 

Without 

Reason in 

Cause Or 

Connection 

For Good 

With Change 

Benefit 	Voluntary 	For Cause 	Death 	Disability 	 Reason 	 in Control  
Cash Severance 	 N/A 	N/A 	 $ 	2,608,313 $ 	3,118.313 
EAIP 	 N/A 	NIA $ 510,000 $ 510,000 
Acceleration of Stock Option Awards 	 N/A 	N/A 
LTI Cash Retention Award 	 N/A 	N/A $ 	898,313 $ 	898,313 
Lump Sum Payment 	 N/A 	N/A 
Deferred Compensation 

- Salary Deferral Program 	 N/A 	N/A 
Health & Welfare 	 . 

- Medical/COI3RA 	 N/A 	N/A 	 $ 	25,873 $ 	25.873 
- Dental/COBRA 	 N/A 	N/A 	 $ 	2,392 $ 	2.392 

Totals 	 N/A 	N/A S 1,408,313 S 1,408,313 S 2,636,578 S 	3,146,578 

Mr. McFarland entered into an ernployment agreement that provides for certain payments and benefits upon the expiration or terrnination of the 
agreement under the following circumstances: 

l. 	In the event of Mr. McFarland's death or disability: 

a. 	a prorated annual incentive bonus for the year of termination, 

11. 	the pro-rata retention award earned prior to termination. and 

c. 	payment of employee benefits, including stock compensation, if any. to which Mr. McFarland may be entitled. 

2. In the event of Mr. McFarland's terrnination without cause or resignation for good reason: 

a. a lump sum payment equal to (i) tuo times his annualized base salary, (iil a prorated annual incentive bonus for the year of termination; - 

b. the pro-rata retention award earned prior to terrninatiOn: 

c. payment of employee benefits, including stock compensation, if any, to which Mr. McFarland may be entitled, and 

d. certain continuing health care and company benefits. 

3. In the event of Mr. McFarland's termination without cause or resignation for good reason within 24 months following a change in control of EFH 
Corp.: 

a. a lump sum payment equal to two times the sum of (0 his annualized base salary and (ii) his annual bonus target; 

b. the pro-rata retention award earned prior to termination; 

c. payment of employee benefits, including stock compensation, if any, to which Mr. McFarland may be entitled; 

certain continuing health care and company benefits, and 

e. 	a tax gross-up payment to offset any excise tax which may result from the change in control payments 
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&cm: Tax Gross-Ups 

Pursuant to their employment agreements, if any of our Named Executive Officers would be subject to the imposition of the excise tax imposed by 
Section 4999 of the Code, related to the executives employment, but thc imposition of such tax could be avoided by approval of our shareholders as described 
in Section 280Gtb)t5)(13) of the Code, then such executive may cause EFH Corp. to seck such approval, in which case EFH Corp. will use its reasonable best 
efforts to cause such approval to be obtained and such executive will cooperate and execute such waivers as may be necessary so that such approval avoids 
imposition of any excise tax untler Section 4999. lf such executive fails to cause EFH Corp. to seek such approval or fails to cooperate and execute thc 
waivers necessary in the approval process, such executive shall nut be entitled to any gross-up payment for any resulting tax under Section 4999. 

Conipensation Committee Interlocks and Insider Participation 

There are no relationships among our executive officers. members of the (AC Committee or entities whose executives served on the O&C Committee 
that required disclosure under applicable SEC rules and regulations. For a description of related person transactions involving members of the O&C 
Committee, see ltem 13, entitled "Related Person Transactions." 

250 

0001398 



     

Tillie il t (Intent,. 

    

Director Compeructuon 

The table below sets forth information regarding the aegreeate compensation paid to the members of the Board during the year ended December 31, 
2010. Directors who are officers of EFH Corp. or members of the Sponsor Ciroup (or their respective affiliates) do not receive any fees for service as a 
director. EFH Corp. reimburses directors for certain reasonable expenses incurred in connection with their services as directors 

ame 

Fees Earned or 

Paid in Cash 

(5) 

All Other 

Compensation 

Stock Awards 

• (S) 	 (5) Total (S) 

Arcilia C. Acosta (I) 150,000 100,000 	 — 250.000 
David 13onderman — — — 
Donald L. Evans (2) 2,000,000 2,000,000 
['homes D. Ferguson — — 
Frederick M. Goltz — — — 
James R. Huffines (1) 150,000 100,000 250,000 
Scott Lebovitz — — 
Jeffrey Liaw — — — 
Marc S. Lipschultz — 
Michael MacDougall — — 	 — — 
Lyndon L. Olson, J. (1) 150,000 100,000 	 — 250.000 
Kenneth Pontarelli — — 	 — — 
William K. Reilly (I) 150,000 100,000 	 — 250.000 
Jonathan D. Smidt — — 	 — — 
John F. Yonng — 
Kneeland Youngblood (1) 150,000 100,000 	 — 250,000 

(I) 	Ms. Acosta and Messrs. Huffines, Olson, Reilly and Youngblood receive $150,000 annually and an annual equity award (paid in shares of EFH Corp. 
common stock) valued at $100,000 (the gran( date fair value) for their service as a director. 

(21 	In February 2010, EFH Corp. entered into a new consulting agreement with Mr. Evans effective retroactively to October 10, 2009, pursuant to which 
Mr. Evans receives an annual fee of S2,000,000. The termof the new consulting agreement expires in October 2012. 
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