.ny other place. Notice of every such meeting, seaing forth the time and the place of such meeting and in general terms the action proposed (0 be taken
at such meeting, shall be given, n the manner provided n Sectivn 106, not less than 21 nor more than 180 days prior 1o the date fixed for the meeting.

(b} If the Trustee shail have been requested to call a meeting of the Holders of Securities of one or mure, ur all, series. or any Tranche or
Tranches thereof, by the Company or by the Holders of 33% in aggregate principal amount of alf of such series and Tranches, considered as one class,
for any purpose specified in Section 1301, by written request setting forth in reasonable detail the action proposed to be taken at the mesting, and the
Trustes shail not have given the notice of such meeting within 21 days afler receipt of such request or shall not thereafter proceed to cause the meeting
1o be held as provided herein, then the Company or the Holders of Securities of such series and Tranches in the amount above specifind, as the case may
be, may determing the time and the place in the Borough of Manhattar, The City of New York, or in such other place as shall be determined or

approved by the Company. for such meeting and may call such meeting for such purposes by giving notice thereof as provided in Subsection {a) of this
Section.

{c) Any meeting of Holders of Securities of ong or more, or all, series, or any Tranche or Tranches thereof, shall be valid without notice if the
Holders of all Quistanding Securities of such series or Tranches are present in person or by proxy and if representatives of the Company and the Trustee
are present, or if notice is waived i writing befora or after the meeting by the Holders ot all Quistanding Securities of such senies, or any Tranche or
Tranches thereof, or by such of them as are not present at the meeting in person or by proxy, and by the Company and the Trustee.

SECTION 1303, Persons Entitled to Vote at Meetings.

To be entitled to vote at any meeting of Holders of Securities of one or more, or sll, series, or sny Tranche or Tranches thereof, a Person
shafl be (a) a Holder of one or more Outstanding Securities of such series or Tranches, or (b)Y & Person appointed by an instrument in writing as proxy fora
Holder or Holders of one or more Quistanding Securities of such series or Tranches by such Holder or Holders, The only Persons who shatl be entitled to

attend any meeting of Holders of Securities of any series or Teanche shall be the Persons entitfed 1o vole at such meeting and their counsel, any representatives
of the Trustee and its counsel and any representatives of the Company and its counuel.

SECTION 1304, Quoram; Action.

The Persons entitied to vole a majority m aggregate principal amount of the Outstanding Securities of the series and Tranches with
respect to which 3 meering shall have been called as hereinbefore provided, considered as ane class, shall constitute 2 quorum for 1 meeting of Holders of
Securities of such series and Tranches; provided. however, that if any action is o be taken at such meeting which this Indenture expressly provides may be
taken by the Holders of a specified percentage, which is less than 2 majority, in principal amount of the Quistanding Securities of such series and Tranches,
considured as one class, the Persons entitled o vote such specificd percentage in principal amount of the Outstanding Securitics of such series
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wnd Tranches. considered as one class, shall constitute a quorum In the absence of a quorum within one hour of the time appointed for any such meeting, the
meeting shall, if convened at the request of Holders of Securities of such series and Tranches, be dissolved. [n any other case the meating may be adjourned
for such period as may be determined by the chairman of the meeting prior to thé adjournment of such meeting, In the absence of a quorum at any such
adjourned meeting, such adjourned meeting may be further adjourned for such period as may be determined by the chairman of the meeting prior to the
adiournment of such adjourned meeting. Except as provided by Section 1305(e}, notice of the reconvening of any meeting adjourfied for more than 30 days
shall be given as provided in Section 1302(a) not less than 10 days prior to the date on which the meeting is scheduled to be reconvened. Notice of the

reconvemng of an adjourned megting shall state expressly the percentage. as provided above, of the principal amount of the Outstanding Securities of such’
series and Tranches which shull constitute a quorum.

Except as imited by Section 1202, any resolution presented to a meeting or adjourned meeting duly reconvened at which a quorum is
present as aforesaid may be udopted only by the affirmative vote of the Holders of a majority in aggregate principal amount of the Quistanding Securities of
the series and Tranches with respect to wihich such meeting shall have been called, considerad as one class; provided, however, that, except as so limited, any
resolution with respect to any action which this Indenture expressly provides may be taken by the Holders of a specified percentage, which is less than a
majority, in principal amount of the Ouistanding Securities of such series and Tranches. considered as one class, may be adopted at a meeting or an adjourned
meeting duly reconvened and at which a quorum is present as aforesatd by the affirmative vote of the Holders of such specified percentage in principal
amount of the Ouistanding Securities of such series and Tranches, considered as one class.

Any resolution passed or decision taken at any meeting of Holders of Securities daly held in nccordance with this Section shall be
binding on all the Holders of Securities of the series and Tranches with respect to which such meeting shall have been held, whether or not present or
represented at the meeting.

SECTION 1308, Attendance at Mectings; Determination of Voting Rights;
Conduct and Adjournment of Mestings,

(a) Antendance at meetings of Holders of Securities may be in person or by proxy; and, to the extent permitted by law, any such proxy shall

remain in effect and be binding upon any future Holder of the Securities with respect to which it was given unless and unul specitically revoked by the
Holder or future Holder of such Securities before being voted.

(b} Notwithstanding any other provisions of this Indenture, the Trusiee may make such reasonable regulations as it may deem advisable for any
meeting of {lolders of Securities in regard to proof of the holding of such Securities and of the appointment of proxies and in regard to the appointment
and duties of inspectors of votes, the submission and examination of proxies, centificates and other evidence of the right to vote, and such vlher matters
concerning the conduct of the meeting as it shall deem appropriate. Except as otherwise permitted or required by say such regulations, the holding of
Securities shall be proved in the manner specified in Section 104 and the appointment of any proxy shail

v
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be proved i the manner specitied in Section 104. Such regulations may provide that written instruments appointing proxies, regular on their face, may
be presumed valid and genuine without the proof specified in Section 104 or other proof.

{2} The Trustee shall, by an instrument in writing, appoint a temporary chainman of the meeting, unless the meeting shall have been called by the
Company or by Holders as provided in Section 1302(b), in which case the Company or the Holders of Sceurities of the series and Tranches calling the
meetmg, a3 the case may be, shall in like manner appoint a temporary chairman, A permanent chairman and o permonent secretary of the meeting shall

be elected by vore of the Persons entitied fo vote a majority in aggregate principal amount of the Outstanding Securities of all sevies and Tranches
represented at the meeting, considered a3 one class.

(d) At any meeting such Holder or proxy shall be entitled to one vote for each $1 principal amount of Securities held or represented by him;
providad, however, that no vote shall be cast or counted at any meeting in respect of any Security chalienged as not Outstanding and ruled by the
chairman of the meeting to be not Outstanding. The chairmar of the meeting shall have no right w vute, except as a Holder of a Security or proxy,

{£) Any meeting duly called pursuant to Section 1302 at which a quorum is present may be adjourned from time to time by Persons entuled o
vote a majority in aggregate principal amount of the Ouistanding Securities of all series and Tranches represented at the meeting, considered as one
class; and the meeting may be held as so adjourned without further notice.

SECTION 1386, Counting Votes and Recording Action of Meetings.

The vote upon any resolution submilied w any mecting of Holders shall be by written ballots un which shall be subscribed the signatures
of the Holders or of their representatives by proxy and the principal amounts and serial pumbars of the Cutstanding Securtties, of the series and Tranches with
respect to which the meeting shall have been catled, held or represented by them. The permanent chairman of the meeting shall appoint two mspectors of
votes who shatl count alf votes cast at the meeting for or against any resolution and who shall make and file with the secretary of the meeting thewr verified
written: reports of all voles cast at the meeting A record of the proceedings of each meeting of Holders shall be prepared by the secretary uf the meeting and
there shall be anached o said record the original reports of the inspactors of votes on any vote by ballot taken thereat and affidavits by one or more persons
having knowiedge of the {acts setting forth & copy of the notice of the meeting and showing that said notice was given as provided in Sestion 1302 and, if
applicable, Section 1304, Each copy shall be signed and verified by the affidavits of the permanent chairman and secretary of the meeting and one such copy
shall be defivered to the Company, and another to the Trustee to be preserved by the Trustee, the latter 1o have atached thereto the ballots voted at the
meeting. Any record so signed and verified shall be conclusive evidence of the matters therein stated.
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SECTION 1367, Actien Without Meeting.

+

in lieu of a vote of Holders at a meeting ay herenbefore contemplated i this Article, any request, demand, authorization. direction,

niotice, consent, waiver or other action may be made, given ot taken by Holders by written instruments as provided in Section 104,
“

ARTHCLE FOURTEEN

Immunity of Incorporators, Shareholders, Members, Officers, Managers and Directors

SECTION 1401, Liability Solely Corporate,

Ne recourse shall be had for the payment of the principal of or premium, if émy. or interest, if any, on any Securitics or any part thereof,
or for any claim based thereon or otherwise in respect thereof, or of the indebtedness represented thereby. or upon any obligation, covenant or agreement
under this Indenture, against any incorporator, sharcholder, member, limited partner. officer, manager or director, as such, past, present or future of the
Company or of any predecessor of successor of the Company {gither direcily or through the Company or a predecessor or successor of the Company), whether
by virtue of any constitutional provision, statute of rule of law, or by the enforcement of any assessment or penalty of otherwise. it being expressly agreed and
understood that this Indenture and ail the Securities are solely corporate obligations, and that no persunul Hability whatsoever shall attach to, or be inourred
by, any incorporator, sharcholder, member, timited partner, officer, manager or dircctor, past, present or future, of the Company or of any predecessor or
successor of the Company, either directly or indirectly through the Company or any predecessor or successor of the Company, because of the indebtedness
herchy authorized or under or by reason of any of the obligations, covenants or agreements contained mn this Indenture or in any of the Securnities or to be

1mplied herefrom or therefrom, and that any such personat lizbitity is hereby expressly waived and released as a condition of, and ag part of the consideration
for, the execution of this indenture and the issuance of the Securities,

ARTICLE FIFTEEN
Series Q Notes

SECTION 1501, Designation of Series Q Notes. ,

There is hereby created a senies of Sceurities designated 6 50% Series Q Senior Notes due November 15, 2024 (herein sometimes referred to as "Series
Notes®). The form and terms of the Series Q Notes shall be established in an Officer's Certificate pursuant to Sections 201 and 301,

This instrument may be executed in any numbet of counterparts, each of which so executed shall be deemed to be an original, but all such
counterparts shail together constitute but one and the same instrument, ’

‘ : -68-

0001503



IN WITHESS WHEREOQF, the parties hereto have caused this Indenture to be duly executed, all as of the day und vear first sbove

written,
TEU CORP,
By: {57 ANTHONY R HORTON

Name: Anthony ilorton

{itle: Sendor Vice President and Treasurer
THE BANK CF NEW YORK, Trusice
By & BEMO ] GEALE

Name' Remo J, Reale

Titke. Vice President

st
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Exhibit 4(ana)

THIS DEED OF TRUST IS, AMONG OTHER THINGS, A FINANCING STATEMENT UNDER THE UNIFORM COMMERCIAL CODE
COVERING MINERALS, TIMBER, AS-EXTRACTED COLLATERAL AND THE LIKE, ACCOUNTS RESULTING FROM THE SALE OF
MINERALS, TIMBER, AS-EXTRACTED COLLATERAL AND THE LIKE, AND GOOD WHICH ARE, OR ARE TO BECOME, FIXTURES ON
THE REAL/AMMOVABLE PROPERTY DESCRIBED IN EXHIBITS A, B AND C ATTACHED HERETO, THIS DEED OF TRUST IS TO BE
RECORDED IN THE REAL ESTATE RECORDS AND AS A FIXTURES, TIMBER AND AS-EXTRACTED COLLATERAL FILING OF THE
COUNTY IN WHICH 1S SITUATED ANY OF THE REAL PROPERTY COLLATERAL COVERED HEREBY. |,

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY REMOVE OR STRIKE ANY OR ALL OF THE
FOLLOWING INFORMATION FROM ANY INSTRUMENT THAT TRANSFERS AN INTEREST IN REAL PROPERTY BEFORE IT IS FILED
FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER'S LICENSE NUMBER.

When Recorded Return To: TO BE QECORDED iN

Vinson & Elkins L.L.P.

2001 Ross Avenue, Suite 3700
Dallas, TX 75201

Attention; Jason B, Myers

COUNTIES, TEXAS
{NAME OF PLANT]

Recorder's Use

SECOND DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

by
INAME OF EFH GRANTOR], as Grantor _
to
FIDELITY NATIONAL TITLE INSURANCE COMPANY, as Trustes
for the benefit of

'

v
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., as Collateral Agent
and Initial Second Priority Representative for the benefit of the Second Lien Secured
Parties, as Beneficiary

Dated as of December __, 2010
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SECOND DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

This Second Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Frling (s "Deed of Trust™) executed o be effective as
of December __, 2010, by INAME OF OWNER OF PLANT AND STATE AND TYPE OF ENTITY] ("Grantor™), having an organzational wdentification
number of and an office at ¢/o Texas Competitive Electric Holdings Company LLC, Ecergy Plaza, 1601 Bryan Street, Dallas, Texas 75201,
Attention: General Counsel, to FIDELITY NATIONAL TITLE INSURANCE COMPANY, as Trustee ("Trustes”), whose address is ¢/o Alamo Title
Insurance Company, 10010 San Pedro, Suite 440, San Antonio, Texas 78216 (Attention: Stanley Keeton), and its substitutes or successors, for the benefit of
THE BAHK OF NEW YORK MELLON TRUST COMPANY, MA. {"Beneficiary™. as Collateral Apent under and as defined in the hercinaler described
Security Agreement and as Initial Second Priority Representative under and as defined in the hereinafter described Inwercreditor Agreement, in cach case for

the benefit of the Second Lien Secured Parties, whose address is «/0 Corporate Trust Division, 801 Travis Street 16" Floor, Hauston. Texas 77002
{Attention: TCEH Trustee).

RECITALS

1OTEXAS COMPETITIVE ELECTRIC HOLDINGS COMPANY LLC, a Delaware limitzd liability company {"TCEH®), TCEH FINANCE, INC.. 2
Delaware corperation ("TCEH Finance”. and together with TCEH, the "lasuer™), ENERGY FUTURE COMPETITIVE HOLDINGS COMPANY, a Texus
corporation (the " Parent Guaranior™), the Subsiciary Guarantors {as defined in the Indenture (as defined below)), and THE BANK OF NEW YORK
MELLON TRUST COMPANY, M.A,, as Trusige, have entered into the Indenture dated October §, 2010, as supplemented by that certain First Supplemental
indenture dated as of October 20, 2010, and that certain Second Supplomental indenture dated Novemnber 15. 2010, {as the same has or may be amended.
rostated, supplemented or otherwise modified, refinanced or replaced from time to tme, the "lndenture ) possuant to which certain of the Second Lien
Secured Parvies have scverally agreed to advance funds to or purchase certain notes from ssuer (zogether with any such advances or purchases by any other

Second Lien Secured Parues under any Additional Second Lien Agreement, the “Extensions of Credit™) upon the terms and sublect to the condutiuns set forth
therein. This Deed of Trust is being executed and delivered in accordance with Section 1 1.05(3) of the Indenture.

2. In addition to serving as the Collateral Agent under the Security Agreement, as Trustee under the Indenture and as Initial Second Priority
Representative under the Intorereditor Agreement, Beneficiary may also serve as a Secondd Priority Represeniative for any additional Second Priority Debt
Facility, under and as each of the foregoing terms are defined in the Intercreditor Agreement (a3 defined below),

3. Certain subsidiaries of TCEH, including Grantor, have agreed to guarantec all of [ssuer's obligations under the Indenture in accordance with the

terms thereof and may guaraniee Additiona! Second Lien Obligations (o the extent permitted by the Indenture and any Additional Secomd Lien Agreement.
Granter is a Subsidiary Guarantor,
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3. {irantor acknowledges that it will derive substantial direct and indirect benefit from the Extensions of Credit and has agreed to secure its obligations
with respect thereto pursuant 1o this Deed of Trust,

AGREEMENT

{n consideration of the premises and 1o induce’each present or future Second Lien Secured Party to make their respective Extensions of Credit, Grantor
hereby agrees with Beneficiary, for the mwble‘b&:neﬁt of the Second Lien Secured Parties, as follows:

t. DEFINITION

As used herein, the following terms shail have the following meanings:

]

Additional Second Lien Agreement” has the meaning given to it in the Security Agreement,

"Additional Second Lien Obligations” has the meaning given to it in the Security Agreement,

"Excluded Property" means Excluded Property, Excluded Lease Righis {each as defined in the Security Agreement) and other personai property {0 the

extent {(and only to the extent) excluded from the grant of the security mterest pursuant to the proviso at the end of Section 2{a) of the Secunty Agreement or
excluded in the definitions of the items constituting "Coliateral” under the Security Agreement.

*Intercreditor Agresment” means that certain Second Lien Intercreditor Agreement, dated as of October 6, 2018, as supplemented by that certain
Representative Supplement No. 1 dated as of October 20, 2010 (as has been and may be amended, amended and restated, supplemented or otherwise modified
from time to time), among Citibank, N A., as first lien administrative agent and collateral agent, The Bank of New York Mellon Trust Company, NA.. as the
Initiat Second Priorsty Represcatative (as dctmcd therein}, Grantor and such other partics as may from time to time become party thereto.

"Material Adverse Effect” shall mean any circumstances or conditions affecting the business, assets, operations. properties or financial condition of the
Issuer and its Subsidiaries, taken as a whole, that would, individually or in the aggregate, materially adversely affect (a) the ability of the {ssuer and the

Guarantors, taken as a wholg, to perform their payment obligations under any Second Lien Security Documents or (b) the rights and remedices of Beneficiary
anid any Second Lien Secured Party under any Second Livn Security Documents,

“Mortzaged Property” means: {1) the real property described m Exhibit A, together with any greater estate therein as hereafler may be acquired by
Grantor (the "Land"); {2) the tenant's or lessee’s interests {the "Leaschold Estate™) created by any lease or sublease (as amended to date and as amended
amended and restated, supplemented, renewed or otherwise modified from time to time m accordance with the provisions of this Deed of Trust, the

"Morigaged Leases™), described in Exhibit B, which Exhibit B describes the properties demised under each such Mortgaged Lease (the "Mortgaged Leased
Land”, {3) all buildings, structures and other
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HMPIOVEMEnts, now o at any time situated, placed ar constructed upon the Land, and all of Grantor's interests in any buildings, structures and other
unprovements, now or at any time siruated, placed or constructed upon the Mortgeged Leased Land or the Hasement Land (but in cach case excluding any
portion thereof (the "Unbundied Eaception Portivn”s conveved to TXU Electric Delivery Company [or TXU Amimg Company] in Special Warranty Deed
dated effective as of January 1, 2002 conveying the Land to TXU Generarion Company LP, together with any greater estate therein o5 hereafier may be
acquired by Grantor (the “Improvements”). (4) all goods that constitute {ixtures under the UCC that are installed in or attached to the Land, the Mortgaged
Leased Land, the Easement Land or the Improvements {the "Fixtures"Y, (5) Grantor's mierest in any and all now existing or hereafier acquired easements and
rights-of-way. including, without limitation, those described in Exhibit € hereto (as amanded to date and s amended, amended and restated, supplemented,
renewed or otherwise modified from time to time in accordance with the provisions of this Deed of Trust, the "Eascment Rights”), with the real property
interest covered thereby, including, without Limitation, those described in Exhibit © being herein called the "Easgment Land”), (8) Grantor's interest in, 1o and
under all now existing or hereafter acquired certificates of adiudication, water rights permits, water rights agreements and sirailar agreements, including,
without limitation, thase described m Exbihg [J (as amended to date and 13 amended, amended and restated, supplemented, renewed or otherwise modified
from time t© time in accordance with the provisions of this Deed of Trust, the "Watcr {ighis™); (7) Grantor’s interest in, to and under all, whether now existing
or hereafler acquired, leases, subleases, loenses, concessions. occupancy agreements or other agreements which grant to a Person other than Grantor a
possessory inierest m, or the right to use, all or any past of the Mortgaged Property, together with ali related security and other deposis (as amended to date
and as amended, amended and restated, supplemented, renewed or otherwise moditied from time to time m accordance with the provisions of this Deed of
Trust. the "Leases” ) (8) Grantor's interest in and o all of the rents, revenues, income, proceeds, protits, securily and other types of deposits. and other benefits
paid or payable by parties to the Leases other than Grantor {or using, leasing, Hesnsing, possessing, operating from, residing in, selfing or otherwise enjoying
the Morigaged Property (in each case whether now existing or hereafler acquived, the "Renis™y; (9) all rights, privileges. enements, hereditaments, rights-of-
way, easements, appendages and rppurtenances appertaining to the foregoing, and all night, tide and interest, if any, of Grantor in and to any sticets, ways,
alleys, staps or gores of land adjoining the Land, the Mortgaged Leased Land, the Easement Land or any part thereof, m each case whether now or hereafter
cexisting: (10} Grantor's interest in and to all timber to be cut and mineral, coal, lgnite, oil and gas rights now or hereafler acyuired and relating to all or any
part of the Mortgaged Property; {11) any awards, remunerations, reimbursements, settlemants or compensation heretofore made to Grantor or hersafler to be
made to Grantor by any govemmental authority pertainmg to the Land, Improvements or Fodures; and (11) ail aceessions, replacements and substitutions for
any of the foregoing and all proceeds thersof. The term "Montgaged Froperty” shall mean all or, where the context permits or requires, any portion of the
above items or any interest therem. The Mortgaged Property does not include any Excluded Property.

"Obligations” means the Sccond Licn Obligations as defined in the Security Agreement.,

*Cwned Land” means the poruon of the Land fee simple title to which is owned by Grantor,
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.

“Permitted Lizns” means' {1} Permitted Liens as defined in the Indenture, (2) in any event, any title exceptions shown in the mortgagee policy of title
nsurance issued or 1o be issued by Fidelity National Title Insurance Company to Beneficiary with respect to the Mortgaged Property in acgord‘mcv: with
Section 11.05(b) of the Indenture (the "Tltle Policy"). and {3) in any event, any First Lien Obligations.

“Real Estate” means the Owned Land, the Morigaged Leased Land, the Easement Land and the Improvements and Fixtures located thereon,

"Retated Parties” shall mean, with respect to any specified Person, such Person's Affiliates and the directors, officers, employees, agents, trustees and
advisors of such Person and any Person that possesses, directly or indirectly, the power to direct or cause the direction of the management or policies of such
Person, whether through the ability 10 exercise voting power, by contract or otherwise,

“Second Lien Secunity Documents” means the indenture, any Additional Second Licn Agreament, and any of the Security Docurments.
"Seeond Lien Secured Parties” has the meaning given 1o it in the Security Agreement.

"Seeurity Agrcement” means that Second Lien Security Agreement dated as of October 6, 2016, among Issuer, Grantor, the Subsidiary Grantors {(as

defined therein) party thereto, and the Bank of New York Mellon Trust Company, N.A. as Beneficiary and the !mual Second Priority Representative {as ;
defined in the Intercreditor Agreement).

“UCC" means the Uniform Commercial Code as in effect in the State of Texas, as amended from time to time.

s

"Warranty Property” means: (i} the Land described in EXhibit A (the "Warranty Land"); (ii) the §easehold Estate described in Exhibit B (the *Warranty
Leasshold Estate™, (i) the Easement Rights described in Exhibit € (the "Warranty Easerngnt Rights™); (iv) alf buildmgs, structures and other improvements
now located vn the Warranty Land, excluding the Unbundling Exception Portion (the "Warranty Fee Improvements™); {v) the buildings, structures and other
improvements now locsted on the Mortgaged Leased Land, excluding the reversionary interest therein of the landlord of the Mortgaged Lease or its successor
in interest as owner of the Morigaged Leased Land (the "Warranty Leasshold Improvements™y; (vi) the buildings, structures and other improvements now
located on the Easement Land. excluding the reversionary interest therein of the grantor of the Easement Rights or its successor in interest as owner of the
Easement Land (the *Warranty Casement Improvements”); (vii) afl goods that constitute fixtures undar the UCC that are now mstalled in or attached to the
Warranty Land, the Mortgaged Leased Land, the Easement Land or the Improvements, subject to the exclusions in clauses (iv), (v) and {vi) of this definition
{the "Warranty Fixturgs"); and (viii} the Water Rights derived from each certificate of adjudication deseribed in Exhibit D (the "Warranty Water Rights"),
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in addition:
{a) All capitalized terms used in this Deed of Trust but not defined herein shall have the meanings given 10 them in the Indenture;

b) The words "hereof, "herewn”, "hereto” and "hereunder” and words of simidar import when used in this Deed of Trust shali refer to this Deed of Trust
{

as a whole and not to any particular provision of this Deed of Trust, and Section, subsection and Schedule references wre to this Deed of Trust unless
otherwise specified;

(¢) The words “include”, "meludes” and "including” shall be deemed to be followed by the phrase "without limitation® and

(4} Unless the context clearly indicates a contrary intent or uniess othorwi se specifically provided herein, words used in this Dead of Trust shall be used
interchangeably in singular or plural form and the word "Grantor” shail mean "each Grantor or any subseguent owner or owners of the Morigaged Property or
any part thereof or interest therein,” the word "Bencficiary® shall mean "Beneficiary or any successor collateral agent for the Second Lien Secured Parties,”
{or such other capacities under any Additional Second Livn Agreement and any successors to such other capacities), the word "Trustee” shall mean "Trustee
and any successor trustee hereunder,” the woid "person” shall include any individual, corporation, partnership, limited Hability company. trust, unincorporated
association, government, governmenial authority. or other entity, and the words "Morigaged Property™ shall include any pertion of the Mortgaged Property or
interest therein. Whenever the context may require, any pronouns used herein shall mclude the corresponding mascudine, feminine or neuter fonms, and the
singular form of nouns and pronouns shali include the plural and vice versa. The ¢aptions in this Deed of Trust are for convenience of reference only and ia no
way Hmit or amplify the provisions hereof.

2, GRANT

For the ratable benctit of the Second Lien Secured Parties and to secure the full and timely payment and pecformance of the Obligations, Grantor
MORTGAGES, GRANTS, BARGAINS, SELLS and CONVEYS. to Trustee, IN TRUST, WITH POWER OF SALE, the Mortgaged Property, subject,
however, only to Permitted Liens: TO HAVE AND TO HOLD the Mongaged Property togother with the rights, privileges and appurtenances thereto
belonging to Trustee and to us substituies or successors, forever; and Grantor does hereby bind itself, its successors and assigns to WARRANT AND
FOREVER DEFEND the title to the Morigaged Property, subject to Permined Liens, unto Trustee and 1o its substitutes or successors against the claim or
claims of every person whomsoever lawfully claiming or to claim the same or any part thereof.

TG HAVE AND TO HOLD the Mongaged Property unto the Trustee and/or Beneficiary, their respective suceessors and assigns for the uses and
purposes set forth, until the Obligations are fully paid and performed, provided, however, that the condition of this Decd of Trust is such that if the

Obligations are fully paid and performed in accordance with the provisions of the Second Lien Security Documents, then the estaie hereby granted shall cease,
terminate and become void but shall otherwise remain in full force and effect.
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i he liens and security mierests created by this Deed of Trust shall be, until such time as afl First Lien Obligations have been satisfied in full, a second
prionty fien {subject to Permiftied Ligns), subordinate in all respects (including the exereise of remedies with respect to the Morigaged Property covered
hereby) to the prior lien of the applicable morigage encumbering the Mortgage Property and securing the First Lien Obligations on and subject to the terms
and conditions set forth in the Intercreditor Agreement, Notwithstanding anything herein o the contrary, the fien and security inferest granted hereunder and
the exercise of any rights or remedies by Trustée and Beneticiary hereunder are subject to the provisions of the Intercreditor Agreement. In the event of any
conflict or incongistency between the terms of the Intercreditor Agreement add this Deed of Trust, the terms of the [ntercreditor Agreement shall govern,

To the extent this Deed of Trust secures Additional Second Lien Obligations pursuant to any Additional Second Lien Agreetent, such Additidnal
Second Lien Obligations shall be so secured if and when made 1 accordance with the conditions set forth in Section 8.17 of the Security Agréement, at which
tiene Grantor will execute and record a supplement or amendment to this Deed of Trust in confirmation of and to secure such Additional Second Lien

Obligations. It is the express intention of Gramor hereunder that any and all Additional Second Lien Obligations shall be secured with the same priority as if
made on the date of execution of this Deed of Trust.

3. WARRANTIES, REPRESENTATIONS AND COVENANTS

Grantor warrants, represents and covenants to Vrustee and Beneficiary as follows:

34 Titleto Mortga{ged Property and Lign of this Instrument, Warranties Regarding Warranty Property. Grantor warrants that Grantor has good title in
fee simple in and to the Warranty Land, a valid leasehold estate under the Mortgaged Leases described in Exhibit B, a valid easement estate under the
Warranty Easements Rights, and good title 10 the Warranty Fee Improvements, the Warmranty Leasehold Improvements and the Warranty Easement
Improvements, the Warranty Fixtures and the Warranty Water Rights, and upon acquisition thereof by Grantor, will have good title in fee simple. leaschold or
easemont estate, as applicable, in the portion of the Mongage Property hercafler acquired by Grantor, in cach case free and clear of any Liens except for
Permutted Liens, except where the fatlure to have such good title could not reasonably be expected to have a Material Adverse Eifect. This Deed of Trust
creates valid, enforceable liens and security interests against the Mortgaged Property, subject to Permitted Liens. and upon recording of this Deed of Trust in
the real property records of the county or counties in which the Mortgaged Property is situated and this Decd of Trust being indexed as & fixture, timber and
as-extracted collateral filing in such records, this Deed of Trust will create and constitute a valid and enforceable mortgage Lien on and UCC sceurity interest
n the portion of the Mortgaged Property that is fixtures, timber to be cut and as-extracted collateral, subject to Permitted Liens. Grantor shall preserve and
protect the Lien (including the priority thereof) and security interest of this Deed of Trust and the other Second Lien Security Documents insofar as they sefer
1o the Mortgaged Property. subject only to Pe:rmiticd‘i.iens, to the extent necessary to avoid causing a Material Adverse Effect.

3.2 Pavment of Obligations. Grantor shall pay and perform the Obligations at the times and piaces and in the manner specified in the Second Lien
Security Documents,
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3.3 Reqwrements. Grantor shall comply with afl covenants, restrictions and conditions now or later of recard which may be applicable to any of the
Mortgaged Property, or to the use, manner of use, occupancy, possession, operation, maintenance, alteration. repair or reconstruction of any of the Monigaged
Property, except where g failure 1o do so could not reasonably be expected to have a Material Adverse Effect.

3.4 Payment of Taxes and Other Linpositions. (1) Escept as prohibited by the Indenture. Grantor shall, prior to the date on which any fine, penaity,
interest or cost may be added thereto or imposed, pay and discharge all taxes, charges and assessments of every kind and nature, all charges for any easement
or agreement maintained [or the benefit of any of the Real Estate, all general and special assessments, levies, pormits, inspection and hicense fees, all waier
and sewer rents and charges, ali vault taxes and all other public charges even if unforeseen or extraordinary, imposed upon or assessed against or that may
hecome a material fien on any of the Real Estate, or arising in respect of the occupancy, use or possession thersof, together with any penalties or interest on
any of the foregomg (all of the foregoing are collectively referred o herein as the "lmpositions™), except where the validity or amount thercof is being
contested in good faith and by proper proceedings, so long as Grantor maintains adequate reserves {in the good faith judpment of the management of the
Tasuer) with respect thereto in accordance with GAAP and the {ailure 10 pay could not reasonably be expested to resuls in a Material Adverse Effect 1t by law
any Imposition may be paid in installments (whether or not interest shall accrue on the unpaid balance of such Imposition), Grantor may slect to pay such
Impesition in such instaliments and shall be responsibie for the payment of such installments with interest, if any,

{b) Nothing herein shall affect any 1ight or remedy of Trustee or Beneficiary under this Deed of Trust or atherwise, following the occurrence and during
the continuance of an Event of Default, without notice or demand to Grantor, to pay any Imposition afier the date such Imposition shal} have become
delinquent, and add to the Obligations the smount so paid, together with interest from the time of payment at the default rate determined in accordance with
Section 2.12 of the Indenture (interest accrued st such rate being referved to herein as "Delmlt Interest”). Any sums paid by Trustee or Beneficiary in
discharge of any Impositions shall be (1) a lien oa the Premises secured hereby prior to any right or title to, inderest in, or claim upon the Premises subordinate
to the fien of tis Deed of Trust, and (i) payable on demand by Grantor to Trustee or Beneficiary, as the case may be, together with Defauit interest.

3.5 Insurance. Mertgagor will keep or cause 10 be kept the Morigaged Property insured against such risks and shall purchase such additional insutance
to the extent that is raquired {rom time to time pursuant to Section 4.17 of the [ndenture,

3.6 Restrictions on Liens and Encumbrances. Except for the len of this Deed of Trust and the Permitted Liens, Grantor shall not further mortgage, nor
otherwise encumber the Morgaged Praperty nor create or suffer to exist any lien, charge or encumbrance on the Mortgaged Property, or any part thereof,
whether superior or subordinate to the lien of this Deed of Trust and whether recourse or non-recourse.

3.7 Rue on Sale and Other Transfer Restrictions. Except as expressly permitted under the Indenture or herein, Grantur shall not sell, ransfer, convey or
assign all or any portion of, ur any interest in, the Mortgaged Property,
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1.8 Condemnation/Eminent Domain. Promptly upon obtaining knowledge of the institution of any proceedings for the condemnation of the Mortgaged
Property, or any material portion thereof, Grantor will nohfy Beneficiary of the pendency of such proceedings. All awards and proceeds relating to such
condemnation shalt be deemad Net Proceeds and applied in the manner specified in Section 4.10 of the Indenture.

3.9 Leases Except as expressty permitted under the Indenture, Girantor shall not (a} execute an assignment or pledge of any Lease relating to ull or any
portion of the Mortgaged Property other than in favor of Beneficiary, or (b) execute or permit to exist any Lease of any of the Mortgaged Property.

3.10 Further Assurances™ To the extent required under the terms of the Indenture, to further assure Beneficidry's rights under this Deed of Trust, Grantor
agrees prompily upon demand of Beneficiary to do any act or execute any additional documenis {including, but not fimited to, security agreaments on any
personalty mcluded or to be included in the MOngaged Property and a separate assignment of each Lease in recordable form) as may be reasonably required
by Beneficiary o confirm the lien of this Deed of Trust and all other rights or benefits conferred on Beneficiary by this Deed of Trust.

3 11 Bengficiary's Right to Perform. Upon the occurrence and during the continuance of an Evént of Default, Bereficiary or Trustee, may, at any teme
upon $ days' notiee to Grantor (but shall be under no obligation to} pay or perform any delinquent obligations of Grantor hereunder, and the amount ur cost
thereof, with Default Interest, shall immediately be due from Grantor to Beneficiary or Trustee {as the case may be) and the same shall be secured by this
Deed of Trust and shall be a Hien on the Mortgaged Property prior to any right, title to, interest in, or claim upon the Mortgaged Property attaching subsequent

to the lien of this Deed of Trust. Mo payment or advance of money by Beneficiary or Trustee under this Section shall be deemed or construed to cure Grantos's
default or waive any right or remedy of Beneficiary or Trustee.
t

4, LIMITATION ON AMOUNT OBLIGATED: CONTRIBUTION BY OTHER PERSONS

Anything contained in this Deed of Trust to the contrary notwithstanding, if any Fraudulent Transfer Law {as hereinafier defined) is determined by a
court of competent jurisdiction to be applicable to the obligations of Grantor under this Deed of Trust, such obligations shall be limited to the maximum
aggregate amount that would not render Grantor's obligations under this Deed of Trust subject te avoidance a5 a fraudulent transfer or conveyance under
Section 548 of Title 11 of the United States Code or any applicable provisions of comparable state law {collectively, the "Fraudulent Transfer Laws"), in each
case afier giving effect to all other liabilities of Grantor, contingent or otherwise, that are relevant under the Fraudulent Transfer Laws, and giving effect as
assets (o the value (as determined under the uppheable provisions of the Fraudulent Transfer Laws) of any rights to subrogation, reimbursement,
indemnification, or contribution of Grantor pursuant to applicable faw or pursuant to the lerms of any agreement.

¢ NP
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o REMEDIES

{2} Upon the occurrence and durmg the continuance of any Event of Defauit, Beneficiary may immediately take such action, without notice or demand,
35 it deems advizable to protect and caforce its rights against Grantor and in and to the Mortgaged Propenty, inchuling, hut not limuted to, the following
actions, each of which may be pursued concumrently or otherwise, at such time and in such manner as Trustee or Beneficlary (us the case may be) may
determing, m its sole discretion, without impairing or otherwise atfecting the other rights and remedics of Beaefictary”

{i) Upon the cccurrence and during the continuance of an Event of Default, Trustee is hereby anthorized and empowered to sell or offer forsale at
one or more zales, 85 an enbivety or in parcels, as Trustee may elect, all or any part of the Mortgaged Property located in the State of Texas, with or
without having first teken possession of same, to the highest bidder for cash at public auction. Such sale or sales shafl be made at the courthouse of the
county in Texas in which the Morigaged Property or any part thereof is situated, as herem described, between the hours of 10:00 am. and 4.00 p.m. on
the first Tuesday of any month, beginning within three {3) hours of the time provided in the notices described herein. Trustes shall post a written or
printed nutice or notices of the place, earliest time at which the sale will begin and the terms of said sale, and the portion of the Mongaged Property ©
he sold, for at least twenty-one (21 days preceding the date of the sale, at the courthouse door of said county in which the sale is to be made; and if
such Mortgaged Propurty tiss in more than ong county, ape such notice of sale shall be posted at the courthouse door uf each county in which such
Morigaged Property 15 situated and such Morigaged Property may be sold at the area designated by the commissioners court of any one of such
counties, ant! e potice so posted shatl Jesignate in which county such property shall be sold. In sddition to such posting of natice, Beneficiary, Trustee
ar the other holder of the secured indebleduess {or some person of persons auting for the Trustes, Benefluiory, or other such holder) shall, at jeast
twenty-one (21} days preceding the date of sale, file a cupy of such notice(s) in the office of the county clerk in each of such counties and serve orf cause
to be served written aotice of the proposed sale by certitied mail on Grantor and on each other party. if anv, obligated to pay the secured indebiedness
aceording 1o the records of Beneficiary. Service of such notice shall be completed upon deposit of the notice, enclosed in a postpad wrapper properly
addressed to Grantor and such other parties at their most recent address or addresses as shown by the records of Beneficiary, in # post office or official
depository under the care snd custody of the United States Postal Service, The affidavit of any person having knowlodgs of the facts 1o the effect that
such a serywe was completed shall be prima focie evidence of the fact of service. Grantor agrees that no notice of any sale, other than 35 set out in this
paragraph, need be given by Trustee, Beneficiary, or any other person, Drantor authorizes and empowers Trustes to sell the Mortgaged Property in lots
or parccls or in its entirety as Trustee shall deem expedient and 10 execute and deliver 1o the purchaser or purchasers thereof good and sufficient deeds
of convevance thereto, with evidence of general warranty by Grantor. Trustec may postpone the sale of all or any part of the Morigaged Property by

public announcement at the time and place of such sale, and from time to time thereafter may further postpone such sale by public announcement made
at the time of sale fixed by the preceding postponement. The right
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af sale hereunder shal! not be exhausted by one or any sale, and Trustee may make other and successive sales until all of the trust estate be legally sold.
The provisions hereof with respect to the posting and giving of notices of sale are mtended to comply with the provisions of Section 51.002 of the
Texas Property Code as in effect on the date hergof, and in the event that the requirements of Section 51 002 of the Texas Property Code shatl be
modified or repealed in the fature, by amendment, superceding statute or otherwise, and such amendment, statute or other action applies to the

enforcement of pre-existing instruments, then the terms of this Section shall be deemed to be modified accardingly, eifective as of the effective date of
such modification or repeal;

{it) Beneficiary may, to the extent permitted by applicable law, (A) institute and maintain an action of mortgage foreclosure against all or any pant
of the Mortgaged Property, (B) institute and maintain an acticn on the Second Lien Security Documents, or (C) take such other action at law or in
equity for the enforcement of this Deed of Trust or any of the Second Lien Security Documents as the law may allow. Beneficiary may proceed in any
such action to final judgment and execution thereon for all sums due hereunder, together with Default Interest thereon and all costs of suit, including,
without limitation, reasonable attorneys’ fees and disbursements. Default interest, to the extent permitted by applicable law, shall be due o any
judgment obtained by Beneficiary from the date of judgment until actual payment is made of the full amount of the judgment; and

(i) Beneficiary may personally, or by its agents, attorneys and employees and without regard to the adequacy or inadequacy of the Mortgaged
Property or any other collateral as secunity for the Obligations enter wto and upon the Mortgaged Property and each and every part thereof and exclude
Grantor and its agents and employees theretrom swithout lability for trespass, damage or otherwise (Grantor hereby agresing to surrender possession of
the Mortgaged Property to Beneficiary upon demand at any such time) and use, operate, manage, maintain and contsol the Montgaged Property and
uvery part thereof. Foliowing such entry and taking of possession, Beneficiary shall be entitled, without fimitation, {X) to lease atl or any part or parts of
the Mortgaged Property for such periods of time and upon such conditions as Beneficiary may, in its discretion, deem proper, (y) to enforee, cancel or

maodify sny Lease and (2) generally to execute. do and perform any other act, deed, matter or thing conccmmg the Mortgnged Property as Beneficiary
shatl deem appropriate as fully as Grantor might do.

{b} In case of a foreclosure sale, the Real Estate may be sold. at Trustee’s election, in one parcel or in more than one parcel and Trustee is specifically

empowered (without being required Lo do so, and in its sole and absolute discretion) to cause successive sules of portions of the Morigaged Property 1o be
held.

(¢} n the event of any breach of any of the covenants, agreements, terms or conditions contained in this Deed of Trust, Beneficiary, and to the cxtent
permitted by applicable law and principles of equity, shall be entitled to enjoin such breach and/or obtain specific performance of any covenant, agreement,

term or condition and Beneficiary shail have the right to invoke any equitable right or remedy as though other remedies were not provided for in this Deed of f
Trust.

,
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o) It is agreed that if an Event of Default shall occur and be continumng, any and all proceeds of the Morigaged Property received by Trustee or
Beneficiary shalt he held by Trustec for Beneficiary for the benefit of the Second Licn Secured Parties or by Benefliciary for the benetit of the Second Lien
Secured Parties as collateral security for the Obligations (whether matured or unmatured, and shalf be apphied in payment of the Obligations in tie manner set
forth in Section 3.3 of the Security Agresment.

6. RIGHT OF BEMEFICIARY TQ CREDIT SALE

Upon the oczurrence of any sale made cader this Deed of Trust, whether made under the power of sale or by viriue of judicial proceedings or of a
Jjudgment or decree of foreclosure and sale, Beneficiary may bid for and acquire the Mortgaged Property or any part thereof. In Heu of paying sash therefor,
Beneficiary may make settlement for the purchase price by crediting upon the Oblignations or other sums secured by this Deed of Trust, the net sales price after
deducting therefrom the expenses of sale and the cost of the action and any other sums which Beneficiary is authonized to deduct under this Decd of Trust. In
such event, this Deed of Trust, the Secund Lien Security Docutuents and all other documents evidencing expenditures secured herehy may be presented to the
person o persons conducting the sale in order that the amount so used or applied may be credited upon the Obligations as having been paid.

7. APPOINTMENT OF RECEIVER

If an Event of Default shatl have occurred and be continuing, Heneliciary as a matter of right and without notice to Grantor, unless stherwise required
by spphicable law, and withow regard (o the adeguacy or inadequacy of the Mortgaged Propenty or any other collateral or the interest of Grantor therein as
security for the Obligations, shall have the right to apply to any court having jurisdiction to appoint 8 receiver or receivers of the Morigaged Property, without
requiriag the posting of a surety bond, and without reference to the adequacy of the value of the Murtguged Property or the solvency or insolvency of Granior
of any other party obligated for payment of all or any part of the Obligations, and whether or not waste has oceurred with respect o the Morigaged Property,
and Grantor hereby irrevocably consents 1o such appuintment and waives notice of any application therefor {except as may be required by law). Any such
receiver of receivers shail hove all the usual powers and duties of receivars in hike or similar cases and all the powers and duties of Beneficiary in case of entry
as provided in this Deed of Trust, including, without Hmitation and to the extent permitted by law, the right to enter into leases of all or any part of the

Martgaged Property, and shall continue as such and exercise all such powers until i date of confirmation of sale of the Mongaged Property unless such
receivership 13 sooner erminated.

8. EXTENSION, RELEASE ETC

{a} Without affecting the Hen or charge of this Dlwed of Trust upun any portion of the Mortgaged Property not then or theretofore released as seourity for
the fudl amount of the Obligations, Beneficiary may, frum time to time and without notice, agree to (i) release any person Hable for the indebtedness borrowed
or guaranteed under the Second Lien Security Documents, (1) extend the maturity or alter any of the terms of the indebtedness borrowed or guaranteed under
the Second Lien Security Documents of any other Jusranty thereof, (iit) grant

It
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cther indulgences, {iv) release or reconvey, or cause to be relensed or reconveyed at any time at Beneficiary's option any parcel. portion or all of the

Mortgaged Property, (v} take or release any other or additional security for any obligation herein mentioned, or {vi) make compositions or other arrangemants
with debtors in relation thereto,

{b} No recovery of any judgment by Beneficiary and no levy of an execution under any judgment upon the Mortgaged Property or upun any other

property of Grantor shall affect the Hen of this Deed of Trust or any liens, rights, powers or remedies of Beneficiary hereunder, and such liens, rights, powers
and remedies shall continue unimpaired

(¢} If Beneficiary shall have the right to fureclose this Deed of Trust or to direct the Trustee to exercise its power of sale, Grantor authorizes Beneficiary
at its option to foreclose the lien of this Deed of Trust (or direct the Trustee 1o sell the Morigaged Property, as the case may be) subject to the rights of any
tenants of the Mortgaged Property. The failure 1o make any such tenants parties defendant to any such foreclosure proceeding und to foreclose their rights, or
to provide notice to such tenants as required in any statutory procedure governing a sale of the Mortgaged Property, or to terminate such tenant’s rights in such

sale will not be asserted by Grantor as a defense to uny proceeding instituted by Beneficiary to collect the Obligations or to fureclose the lien of this Deed of
Trust. '

() Unless expressly provided otherwise, in the cvent that Beneficiary's interest m this Deed of Trust and utie to the Mortgaged Property or iny estate

therein shall hecome vested in the same person or entity, this Deed of Trust shall not merge in such title but shall continue as a valid fien on the Mortgaged
Property for the amount secured hereby, ’

. t
9. SECURITY AGREEMENT UNDER UNIFORM COMMERCIAL CODE: FIXTURE FILING

(a) it is the intention of the partics hereto that this Dieed of Trust shall constitute a "security agreement” within the meaning of the UCC. To that end,
Grantor hereby grants to Trustee and Bepeficiary, for the ratable benefit of the Second Lien Sccured Parties, a security interest in the Fixtures, Leases, Rents,
timber to be cut and as-extracted coliateral, ali to secure payment and performance of the Obligations. If an Event of Default shall occur and be continuing,
then in addition to having any other right or remedy available at law or in equity, Beneficiary shall have the option of either (i} proceeding under the UCC and

-exercising such rights and remedies as may be provided to a secured party by the UCC with respect to all or any portion of the Mortgaged Property that is
personal property (including, without imitation, taking pessession of and selling such property) or (i) treating such property as real property and proceeding
with respect {o both the real and personal property constituting the Mortgaged Property in accordance with Beneficiary's rights, powers and remedies with
respect 1o the Reat Esiate (in which event the default provisions of the UCC shall not apply). If Beneficiary shall elect to proceed under the UCC, then ten
{10} days’ notice of sale of the personal property shall be deemaed reasonable notice and the reasonable eapenses of retaking. holding, preparing for sale,
selling and the like incurred by Beneficiary shall include, but not be limited to, attorneys' fees and legal expenses. At Beneficiary's request, Grantor shall
assembie the personal property and make it available to Beneficiary at a place designated by Beneficiary which is reasonably convenient 1o both parties.

12
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i) Certain portions of the Mortgaged Property are or will become *fixtures™, “timber to be cut” or "as-extracted collateral® {as definad in the UCC) on
the Owned Land, the Morigage Leased Land, the Easement Land or the Improvements located thereon, and this Deed of Trust, upon being filed for record in
the real estate records of the county wherein such fixtures, timber 1o be cut or as-extracted colinteral are situated, shall operate also 15 3 financing statement
fited s a fixture filing in accordance with the applicable provisions of said UCC upon such portions of the Morigaged Property that are or become fixtures.
The Land, Mortgaged Leased Land and Fasement Land to which the fixtures rulute is deseribed in Exhibit A, Exhibiz B and Exhibit € respeetively hereto The

record owner of (i) the Land described in Exhibit A hereto 1s the Grantor, (1) the Mongaged Leased Land described in Exhibit B hereto is the landiord under
the Morigaged Leases described in such exhibit or its successor in interest as owner of the Mortgaged Leased Land, and (i) the Easement Land described in
Exinbit € hereto is grantor of the Easement Rights described in such exhibit or its successor in interest as owner of the Easement Land. The name, type of
organization and jurtsdiction of organization of the debtor for purposes of this financing statement are the name, type of organization and jurisdiction of
organization of the Grantor set forth a the first paragraph of this Deed of Trust, and the name of the secured party for purposes of this financing statlement is
the name of Beneficiary set forth in the first paragraph of this Decd of Trust. The mailing address of the Grantor/debior is the address of the Grantor set forth
in the first paragraph of this Deed of Trust. The mailing address of Beneficiary/the secured party from which information concerning the secursty inlerest

herewnder may be oblained 1s the address of Beneficiary set forth in the first paragraph of this Deed of Trust. Grantor's organizational identification number is
set forsh in the first paragraph of this Deed of Trust.

10, ASSIGNMENT OF RENTS

{a) Grantor hereby assigns to Beneficiary the Rents as Farther security for the payment of and performance of the Obligations, and Grantor grasts lo
Beneficiary the right 10 enter the Martgaged Property for the purpose of collecting U same and (o let the Mortgaged Property or any part thersof, and to
apply the Rents on account of the Obligations. The foregoing assignment and grant 15 present and absolute and shall continue in effect until the Obligations
are fully paid and performed, but Beneficiary hereby waives the right 1o enter the Mortgaged Property for the purpose of collccting the Rents and Grantor
shail be entitled 1o collect, receive, use and retain the Renis unless an Event of Default has oceurred and for so long a5 such Event of Default continues; such
right of Grantor to collect, receive, wie and rotain the Rents may be revoked by Bencficiary upon the occurrence and during the contimance of any Event of
Default by giving not less than five days' written notice of such revocation to Grantor. In the event such notice is given, Grantor shail pay over 1o Beneficiary,
or to any receiver apoomted o collect the Rents, any lease security deposits, and shall pay monthly in advance to Beneficiary, or to any such receiver, the fair
and reasonsble rental value as determined by Beneficiary for the use and occupancy of such part of the Morigaged Property as may be in the pussession of
Grantor or any affitiate of SGrantor, and upen default in any such payment Grantor and any such affiliste will vacate and surrender the possession of the
Mortgaged Property to Beneficiary or to such receiver, and in default thereof may be evicted by summmary proceedings or otherwise. Grantor shall not accept

prepayments of installments of Rent to becorne due for a period of more than one month in advance (except for security deposits and estimated payments of
percentage rent, if any).

i3
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¢b) Grantor has not affirmatively done any act that would prevent Beneficiary from, or limit Beneficiary in, acting under any of the provisions of the
foregomg assignment.

{c) Except for any matter disclosed in the Indenture, no action has besn brought or, so far as 15 known to Grantor, is threatened. that would interfere in
any way with the right of Grantor to execute the foregoing assignment and perform all of Grantor's obligations contained in this Section and in the Leases.

1. ADDITIONAL RIGHTS

The holder of any subordinate lien or subordinate deed of trust on the Mortgaged Property shall have no right to terminate any Lease whether or not
such Lease is subordinate to this Deed of Trust nor shall Grantor consent to any holder of any subordinate lien Or subordinate deed of trust joining any tenant
under any Lease in any trustee's sale or action to foreclose such subordinate lien or modify, interfere with, disturh or terminate the rights of any tenant under
any Leuse. By recordation of this Deed of Trust all subordinate lienholders and the trustees and beneficiaries under subordinate mortgages are subject to and
notified of this provision, and any action taken by any such lienholder or beneficiary contrary 1o this provision shal be null and voud. Any such application

shall not be construed to cure or waive any Default or Event of Default or invalidate any act taken by Benefictary on account of such Default or Fvent of
Detauit.

12, NQTICES R

All notices, requests and demands 10 or upon Beneficiary or the Grantor hereunder shall be effected in the manner provided for in Section 13.02 of the
Indenture, provided that any such notice, request or démand 10 or upon Grantor shall be addressed to Grantor at its address set forth above.

13, NOORAL MODIFICATION )

This Deed of Trust may not be amended, supplemented or otherwise modified except in accordance with the gﬁmviaians of Article 9 of the Indentuce.
Any agreement made by Grantor and Beneficiary after the date of this Deed of Trust relating to this Deed of Trust shall be superior to the rights of the holder

of any intervening or subordinate lien or encumbrance, Trustee's execution of any written egreement between Grantor and Beneficiary shall not be required
for the effectiveness thereof as between Grantor and Beneficiary.

14, PARTIAL INVALIDITY

{n the event any one or more of the provisions contained in this Deed of Trust shall for any reason be held to be invalid, iHegal or unenforceable in any
respect, such invalidity, illegality or unenforceability shall not affect any ather provision hereof, but each shall be construed as if such invaldd, Megal or
unenforceable provision had never been included. Notwithstanding anything fo the contrary contained in this Deed of Trust or in any provisions of any
Second Lien Security Document, the obligations of Grantor and of any other obtigor under any Second Lien Security Document shall be subject to the

lsmstation that Beneficiary shall not charge, take or receive, nor shall Grantor or any other obligor be obligated to pay 10 Beneficiary, any armounts constituting
mnterest in excess of the maximum rate permitied by Inw to be charged by Beneficiary.

1
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15, GRANTORS WAIVER CF £iiadl

(2} Grantor hereby voluntarily and knowingly releases and waives any and all rights to retain possession of the Morigaged Property upon the cecurrence
and during the continuaace of an Event of Default and any and ofl rights of redemption from sale under any urder or decree of foreclosure (whether full or
partisl, pursuant to rights, if any. therein granted. as allowed under any applicable Jaw, on sts own behalf, on behalf of all persons claiming or having an
interest {direct or mdirectiy) by, throught or under Grantor and on behalf of each and every person acquiring any interest in the Morigaged Property subsequent
to the date hereof, it being the intent hereof that any and all such rights of redemption of Grantor and all such other persons are and shall be deemed 1o he
hereby waived 1o the fullest extent permitted by applicable law or replacement statute. To the fulfest exter permitted by apphcable law. Grantor shall not
invoke or utilize any such law or faws or otherwise hinder, delay, or impede the execution of any right, power, or remedy herein or otherwise granted or
delegated to Heneficiary, but shall permit the execution of every such right, power, and remedy as though no such law or laws had been made or enacted.

{b) To the fudlest extent permitted by law, Grantor waives the benefit of all laws now existing or that may subsequently be enacted providing for (i} any
appraisement before sale of any portion of the Mortgaged Property, (i) any extension of the time for the enforcement of the collection of the Obligations or
the creation or extension of & period of redemption from any sale made in collecting such debt and (i) exemption of the Mortgaged Property from
attachment, fevy or sale under execution or exemption from civil process. To the full extent Grantor may do so, Cirantor agrees tha Grantor will not at any
time insist upon, plead, claim or take the benefit or advantage of any law now or hereafier in force providing for any appraisement, valuation, stay, exemption,
extension or redemption, or requiring foreclosure of this Deed of Trust befure exercising any other remedy granted hereunder and Grantor. for Grantor and s
successors and assigns, and for any and all persons ever claiming any interest 1 the Mortgaged Property. 1 the evient permiitted by law, hereby waives and
ctenses all rights of redemption, valuation, appraisement, stay of execution, notice of election to mature {except as expressly provided in the Indenture or

declare due the whole of the sccured indebtedness and marshalling in the event of exercise by Trustee or Beneficiary of the foreciosure rights, power of sale,
or other rights hereby created.

16, REMEDIES MOT EXCLUSIVE

{z) Beneflciary and Trustee shall be entitled to enforce payment and performance of the Obligations and to exercise all rights and powers under this
Deed of Trust or under any of the other Second Lien Security Documents or other agreement or any laws now or heresfler in force, notwithstanding some or
all of the Obliganons may aow or hereafter be otherwise sceured, whether by deed of trust, mortgage, security agrecment, pledge, Hen, assignment ur
gtherwise Neither the acceptance of s Deed of Trust nor its enforcement, shall prejudice or in any manner aftect Beneficiary's or Trustee's right to realize
upon or enforee any other security now or hereafter held by Beneficiary or Trustes, it heing agreed that Bencficiary and Trustee shall be
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entitled o enforce this Deed of Trust and any other security now or hereafter held by Beneficiary or Trustee in such order and manner as Bencﬁciar(y or

Trustee may detzrmine 10 its absolute discretion. No remedy herein conterred upen or reserved to Trustee or Beneficiary is intended to be exclusive of any ’
other remedy herem or by law provided or permitted, but cach shall be cumulative and shall be in addition to every other remedy given hereunder or now ur
hereafler existing at law o in equity or by statute. Every power or remedy given by any of the Second Lien Sccurity Documents to Beneficiary or Trustee or

10 which either may otherwise be entitied, may be exercised. Soncurrently or independently. from time to time and as ofien as may be deemed expedient by
Beneficiary or Tiustee, a8 the case may be, In no event shall Beneficiary of Trustee, in the exercise of the remedies provided in this Deed of Trust (including,
without limitation, in connection with the assignment of Rents to Benefi ;:xary, or the uppointment of a receiver and the entry of such receiver on to all or any

part of the Mortgaged Pmpcrtv) be deemed a "mortgagee in possession,” and neither Beneficiary nor Trustee shall in any way be made liable for any act,
cither of commission or omission, i connection with the ¢xercise of such remedies.

{b) Without limiting the gencrahity of Section 16(a), except as otherwise provided in Section 16(¢) below, neither the enforcement of any of the
remedies under Sections 5 and 16 hereof, the security interests under Scction 9, the assignment of Rents under Section 10, nor any other remedies afforded to
Beneficiary under the Second Lien Security Documents, at law or in equity shall cause Beneficiary, any Second Lien Secured Party or Trustee to be deemed
or construed {0 be a mortgagee in possession of the Mortgaged Property, to ohligate Beneficiary, any Second Lien Secured Party or Trustee to lease the

Mortgaged Property ur altempt to do s0, or to take any action, incur any expense, or perform or discharge any obligation, duty or liability whatsoever under
any of the Leases or otherwise

(¢) Nunwithstanding the provisions of Section 16(b) above, Beneficiary shall not obtain title 1o a deed in lieu of foreclosure or otherwise, or take any
other action with respect to the Mortgaged Property, if. as a result of any such actidn, Beneficiary eould. in its reasonable Jjudgment be considered to hold title
10. 1o be a "mortgagee-in-possession” of, or to be an "owner” or “operator” of the Mortgaged Property within the meaning of Comprehensive Environmental
Response, Compensation and Liabiity Act Of 1986 (42 U.S.C. Sections 9601 et seq ), as amended, or any comparable law, unless:

{1} Beneficiary hus previously and reasonably determined, based on a Phase | environmental site assessment tand anv additional environmental
testing that Beneficiary deéms necessary and prudent) of such Mortgaged Property conducted by an independent third party who regularly conducts
Phasce 1 envisonmental site assessments and performed during the {2-month period preceding any such acquisition of title or other action, that the
Mortgaged Property is in compliance with applicable environmental laws and regulations and there are no circumstances or conditions present at the
Martgaged Property relating to the use, management or disposal of Hazardous Materials for which investigation, testmg, momitoring, containment,
clean-up or remediation could be required under any applicable environmental laws and regulations; or

(11} in the event that the dctcrmmatmn described in clause (i) above cannot be made, Beneficiary has previously and reasonably determined. on
the same basis as
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descnibed in clause (i) above, that it would maximize the recovery to the Scoond Lien Secured Parties on a present value basis 1o acquire title to or
possession of the Mongaged Property and fo take such remedial, corrective and/or other further actions as are necessary to bring the Mortgaged

Property into compliance with applicable snvironmental {aws and regulations and to approprately address any of the circumstances and conditions
referred o in clause (1) ahove,

{d) Beneficiory shall undertake, in good faith, reasonable efforts to make the determination referred to in clause (i) shove, and may conclusively rely on
the Phase | environmental site assessment referred to above, and upon an opinion of counsel. in making such determination The cost of any such Phase |
environmental site assessment and any such opinion of counsel, and the cost of any Phase I environmental site assessment, additional environmental testing
amd remadial, corrective or other further action contemplated by clause (i) or clause (1) above, shall be paid at the sole expense of Grantor.

{x) If the enviconmental testing contemplated by Section 16(b} above gatablishes that any of the conditions set forth in clause (1) have not been satisfied
with respect o the Mortgaged Property, Beneficiary shall take such sction (other than proceeding against the Mortgaged Property and. at such time as it
deems appropriate. may release all or a portion of such Mortgaged Property from the lien of this Deed of Trust, provided that prior 1o the release of all or a
portion of the Mongaged Property from the licn of this Deed of Trust (1) Beaeficiary shall have notified the Second Lien Secured Parties in writing of its
intention 10 50 release all or a portion of such Mortgaged Property and {i1) the holders of a2 majority of the outstanding principal balance of the Obligations
shati not have objected 2o such release within thirty (30} days of the distnibution of the last of such notices.

17, MULTIPLE SECURITY

[{ {7} the Land shall consist of one or more parcels, whether or aot contiguous and whether or not located in the same county, or {b) in addition to this
Deed of Trust, Beneficiary shall now or hereafier hold or be the beneficiary of one or more additional mortgages, liens, dzeds of trust or other security
tdirectly or indirectly) for the Obligations upon other property m the State in which the Land is located {whether or not such property is owned by Grantor or
by others) of {¢) both the circumstances described in clauses (a) and (b} shall be true. then to the fullest extent pernutted by law, and afer giving all notices
required by law, Beneficiary may, ot its clection, commence or consolidate in a single trustee’s sale or foreclosure action all trustee's sale or foreclosure
proceedings against all such collateral securing the Obligations (including the Mortgaged Property), which action may be brought or consolidated in the courts
of, or sale conducied in, any county in which any of such collateral is located. Grantor acknowledges that the right to maimain a consolidated trustee’s sale or
foreciosure action is 2 specific inducemen to Benefictary 1o extend the indebtedness borrowed pursuant to or guaranteed by the Second Lien Security
Documents, and Grantor expressly and irrevocably waives any objections to the commencement or consolidation of the foreclosure proceedings in a single
action and any objections 10 the laying of venue or based on the grounds of forum non conveniens which it may now or hereafter have. Grantor further agrees

that if Trustee or Beneficiary shail be prosecuting one or more foreclosure or other proveedings against a portion of the Mortgaged Property or against any
collateral other than the Mortgaged Property, which collateral directly or indirectly
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sycures the Obligations, or of Beneficiary shall have obtained a judgment of foreclosure and sale or similar judgment against such coliateral (or, in the-case of
a trustes's sale, shall have met the statutory requirements therefor with respect to such collateral), then, whether or not such proceedings are being maintained
or judgments were obtained in or outside the State in which the Premises are located, Beneficiary may commence or continue any foreclosure proceedings and
exercise its other remedies granted in this Deed of Trust against all or any part of the Mortgaged Property and Grantor waives any objections 1o the
commencement or contmuation of a foreclosure of this Deed bf Trust or exercise of any other remedies hereunder based on such other proceedings or
Jjudgments, and waives any right to seek to dismiss, stay, remove, Uransfer ur consolidate either any sction under this Deed of Trust or such other proceedings
on such basis. The commencement or continuation of proceedings to sell the Morigaged Property in a trustee's sale tu foreclose this Deed of Trust. or the
exercise of any other rights hercunder or the recovery of any judgment by Beneficiary in any such procesdings or the occurrence of any sale by the Trustee in
any such proceedings shall not projudice. limit or preclude Beneficiary’s right to commence or continue one or more trustee's sales, foreclosure or other
proceedings or obtain a judgment against {or, in the case of a rustee’s sale, 10 meet the statutory requirements for, any such sale of) any other collateral {either
in or outside the State in which the Premises are located) which directly or indirectly secures the Obligations,*and Grantor expressly waives any vbjections to
the commendement of, continuation of, or entry of a judgment in such other sales or proceedings or exercise of any remedies in such sales or proceedings
based upon any action or judgment connected to this Deed of Trust, and Grantor also waives any right to seek to dismiss, stay, remove, transfer or consolidate
either such other sales or proceedings or any sale or action under this Decd of Trust on such basis. it is cxpressly understood and agreed that to the fullest
extent permitted by law, Beneficiary may, at s election, cause the sale of all collateral that is the subject of a smgle foreciosure action at either a single sale
or at mulliple sales conducted simultaneously and take such other measures as are appropriate in order to effect the agreement of the parties to dispose of and
admunister alf collateral securing the Obligations (directly or indirectly) in the most economicsl and least time-consuming manner. A

18, BUCCESSORS AND ASSIGNS

Al covenants of Grantor contained in this Deed of Trust are imposed solely and exclusively for the benefit of Beneficiary, und its successors and
assigns, and no other person or entity shall have standing to require compliance with such covenants or be deemed, under any circumstances, to be &
beneficiary of such covenants, any or all of which may be freely waived in whole or in part by Beneticiary ar any time if in the sole diseretion of either of
them such a waiver is deemed sdvisable. AH such covenants of Grantor shall run with the land and bind Grantor, the successors and assigns of Grantor (and
cach of them) and all subsequent owners, eacumbrances and tenants of the Mortgaged Property, and shall inure to the benefit of Trustee and Beneficiary and
their respective successors and assigns. The word "Grantor” shall be construed as if it read "Grantors” whenever the sense of this Deed of Trust 5o requires
and if there shall be more than one Grantor, the obligations of the Grantors shall be joint and several

i9. NOWAIVERS, ETC.

Any failure by Beneficiary 1o insist upon the strict performance by Grantor of any of the terms and provisions of this Deed of Trust shall not be deemed
to be a waiver of any of the terms
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and provisions hereof, and Beneficiary, notwithstanding any such failure, shall have the right thereafler to insist upon the strict performance by Grantor of any
and all of the terms and provisions of this Degd of Trust to be performed by Grantor. Beneficiary may release, regardless of consideration and without the
necessity for any notice (o or consent by the holder of any subordinate lien on the Modgaged Property, iy part of the security held for the obligations securcd

hy this Deed of Trust without, as to the remuinder of the security, in any way impairing or atfecting the len of this Deed of Trust or the priority of such lisa
over any subordinate Hen or deed of trust.

0 GOVERNING LAW ETC.

This Deed of Trust shal be governed by and construed and interpreted in accordance with the laws of the State of Texas, except that Gramtor expressly
acknowledges that bry their respective terms the Sscond Lien Security Documents (unless otherwise specified therein shall be governed and construed in
accordance with the laws of the State of New York,

21, DUTY OF BENEFICIARY; AUTHORITY OF BENEFICIARY

{a} Beneficiary's sole duty with respect to the custody, safekeeping and physical preservation of the Mortgaged Property that is in us possession, of
otherwise, shail be to deal with it in the same manner as Beneficlary deals with similar property for vis own account. Nesther Beneficiary, any Second Lien
Secured Party nor any of thew respeetive officers, directors, emplovees or agents shall be hiable for faifure to demand, collect or realize upon any of the
Mortgaged Property o for any delay in doing so or shall be under any obligation 1o sell or utherwise dispuse of any Morlgoged Property upon the request of
Grantor or any other Person or to take any other action whatscever with regard to the Mortgaged Property or any part thereof, The powers conferred on
Beneficiary and the Second Lien Secwcd Parties hersunder are solely to protect Beneficiary's and the Second Lien Secured Partics’ interests in the Mortgaged
Property and shall not wapose any duty upon Beneficiary or any Second Lien Secured Party to exercise any such powers BENEFICIARY AND THE
SECOND LIEN SECURED PARTIES SHALL BE ACCOUNTABLE ONLY FOR AMOUNTS THAT THEY ACTUALLY RECEIVE AS A RESULT OF
THE EXERCISE OF SUCH POWERS, AND MEITHER THEY NOR ANY OF THEIR OFFICERS, DIRECTORS, EMPLOYEES OR AGENTS SHALL RE

RESPONSIBLE TO GRANTOR FOR ANY ACT OR FAILURE TO ACT HEREUNDER, EXCEPT FOR THEIR OWN GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT.

(b Grantor acknowledges that the rights and responsibilities of Beneficiary under this Deed of Trust with respect to any action taken by Beneficiary or
the exereise or nun-exercise by Beneficiary of any option, voting right, request, judgment or other right or remedy provided for herein or resulting or arising
out of this Deed of Trust shall, as between Beneficiary and any Second Licn Secured Party, be governed by the Indenture or approprisic Additional Second
Lien Agreement, as applicable, and by such other agrecments with respect thereto as may exist from time (o time among them, but, as between Heneficiary
and Grantor, Beneficiary shall be conclusively presumed to be acting as agent for the Second Lien Secured Parties with fill and valid authority so to actor
sefrain from acting, and Grantor shell be under no obligation, or entitlement, to make any inquiry respecting such authonty.
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220 LAST DOLLARN SICURED, PRIORITY '

Te the extent that this Deed of Trust secures only a portion of the mndebledness owing or that may be owing by Grantor to any Su:ond Lien Secured
Party, the parties agree that any payments or repayments of such indebtedness shali be and be deemed to be applied tirst 1o the portion of the indebtedness that
is not secured herehy, it bang the parties' intent that the portion of the indebtedness last remaning unpaid shall be secured hereby. If at any time this Deed of
Trust shall securc fess than alf of the principal amount of the Obligations, it is expressty agreed that any repayments of the principal amount of the Cbligations
shall not reduce the amount of the lien of this Deed of Trust until the lien amount shall equal the principal amount of the Obligations outstanding.

23, ENFORCEMENT EXPENSES! INDEMNIFICATION

{8) Grantor agrees 1o pay any and ¢ alf reasonable and documented out-of-pocket costs and expenses (including all rcasonable and documented fees,
disbursements and other chirges of one firm of counsel, and, if necessary, vne firm of regutatory counsel and/or one firm of local counsel in cach appropriate
jurisdicnion, in each case to Beneficiary (and, in the case of an actual or perceived vonflict of mterest where the Person affected by such conflict informs the
tssucr of such conflict and lhereafter retains its own counsel, of anothér firm of counsel for such affected Person)) that may be paid or mwcurred by any Second
Lien Secured Party in enforcing, or obiammg advice of counsel in respect of, any rights with respect to, or collecting, any or all of the Obligations andlor
enforcing any rights with respect to, or collecting againse, such Grantor under this Deed of Trust.

(b) Grantor agrees to pay, and 10 save Beneficiary and the Second Lien Secured Parties harmiess from, any and all labilities with respect 1o, or resulting
from any delay in paymg. any and ali stamp. excise, sales or other taxes which may be payable or determined to be payable with respect to any of the
Maortgaged Property or in connection with any of the transactions contemplated by this Deed of Trust,

(¢} Grantor agrees to pay, and to save Beneficiary harmless from, any and all liabilitics, obligations, fosses, damages, penaities, actions, judgments,
SUiLs, costs, expenses or disbursements of any kind or nature whatsoever with respect (o the execution, delivery, enforcement, performance and administration
of this Deed of Trust to the entent Issuer would be required 1o do 50 pursuant to Section 7.07 of the Indenture, AND SUBJECT TO THE PARAGRAPH
BELOW, WHETHER OR NOT CAUSED BY, OR ARISING IN SWHOLE OR IN PART OUT OF, THE COMPARATIVE, CONTRIBLTORY, OR
SOLE NEGLIGENCE OF BENKFICIARY OR THE SECOND LIEN SECLRED PARTIES; PROVIDED, HOWEVER, NOTWITHSTANDING
ANYTHING IN SECTION 7.07 OF THE INDENTURE TO THE CONTRARY, BENEFICIARY MAY BE INDEMNIFIED FOR MATTERS

CAUSED BY OR THAT ARISE OUT OF THE NEGLIGENCE OF BENEFICIARY UNDER BUT SUBJECT TO THE PROVISIONS OF THIS
SECTION 23(c). - L

In no event shall Beneficiary be responsible or Hable for special, indirect or consequential loss or damage of any kind whatsoever, mtspentwe of
whether Beneficiary has been informed of
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the likelihood of such loss or damages and regardless of the form of actioa. Neither Issuer, Parent Guarantor, nor any Subsidiary Guarantor shall have any
obligation hereunder to Beneficiary or any of its Related Parties (the “lademnitied Parties™) with respect to indemnified Labilities to the extent st has besn
determined by a final non-appealable judgment of a court of competent jurisdiction to have resulted from (A) the gross negligence, bad faith or willful
miseonduct of any Indemnified Party (other than trustees and advisors), {B) a breach of the obhigations of any Indemnified Party (other than trustees and
advisors) under the Second Lien Secunty Documents or () disputes not involving an act or omission of any of issucr, Pareat Guarantor, or any Subsidiary
Guarantor or any of their respective Affiliates and that is brought by any Indemnified Party ngainst any other Indemnified Party,

(d) The agreements in this Section 23 shall survive repayment of the Obligations and all other amounts paysble under the Second Lien Security
Documents.

24, RELEASE

i any of the Mortgaged Property shall be sold, transferred or otherwise disposed of by any Grantor in a transaction permitted by the Second Lien
Security Ducaments and the Net Proceeds are applied in accordance with any applicable requirement {if any) of the Indenture, then Beneficiary, at the request
and sole expense of such Granior, shall execute and deliver to such Grantor all releases or ather documents reasonably necessary or deswable for the release of
the Licns ereated hereby on such Mortgaged Property. The Grantor shalf deliver 10 Beneficiary, at least five Business Days prior to the Jate of the proposed
rolesz, @ written request for release idenlifying the sale or other disposition in reasonable desatl, including the price thercof and any expenses in connection
therewith, together with 1 certification by the Grantor stating that such transaction is in complignce with, and permitted by, the Second Lien Security
Documents, In addition, upon the execution by Grantor of an easement. nght-of-way ar other real proporty interast that constifutes s Permiutted Lien pursuant

to clause (5} of the definition of Permitted Liens in the Indenture (a "Penpitted Real Property Interest”), Beneficiary will subordinaic the Liens created hereby
to the rights of third parties with respect to such Permitied Real Property Interest,

25 SUBSTITUTE TRUSTEE

in case of the resignation of the Trustee, or the inability (through death or otherwise), refusal or failure of the Trustee to act, or at the option of
Beneficiary or the holderis) of a majority of the Obligations for any other reason {which reason need not be stated), a substitute Trusiee ("Substitule Trustee™)
may be named, constituted and appointed by Beneficiary or the holder(s) of a majority of the Ubligatinns, without other formality than an appointment and
designation in writing, which appointment and designation shall be full evidence nf the right and authority to make the same and of all facts therein recited,
aned this conveyance shall vest io the Substitute Trustee the title, powers and duties herein conforred on the Trustee originally named herein, and the
conveyance of the Substitute Trustee to the purchaser(s} at any sale of the Mortgaged Property of any part thereof shall be equally valid and effective. The
right to appoint & Substitute Trustee shall exist as often and whenever from any of said causes. the Trustee, original or Substitute Trustee, resigns or cannot,
will not or dees not act, or Beneficiary or the helder(s) of a majority of the Obligations desires to sppoint a new Trustes. No bond shall ever
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e required of the Trustee, original or Substitute Trustee. The recitals in any conveyance made by the Trustee, original or Substitute, shall be accepted and
construed in court and clsewhere a8 prima facie evidence and proof of the facts recited, and no other proof shall be required as to the request by Beneficiary or
the holders{s) of a majority of Obligations to the Trustee to enforce this Deed of Trust, or as to the notice of or holding of the sale. or as to any particulars
thereof, or 33 to the resignation of the Trustee, original or Substitute, or 15 to the inability, refusal or fasture of the Trustee, original or Substitute Trustee, to
act, or as to the election of Beneficlary or the holder(s) of a maority of the Obligations to appoint a new Trusice, or as (o appointment of a Substitute Trustee,
amd all prerequisnes of said sale shall be presumed to have been performed; and each sale made under the powers herein granted shall be a perpetual bar
against Grantor and the heirs, personal representatives, successors and assigns of Grantor. Trustee. original o substirute, is hereby suthorized and empowered
1o appoint anty one Of MOTe PErsons as attorney-in-fact o act as Trustee under it and in s name, place and stead in order to take any actions that Trustee is
authorized and empowered to do hereunder, such appointment to be evidenced by an instrument signed and acknowledged by said Tiustee, original or

Substitute Trustee; and all acts done by said attorney-in-fact shall be valid, lawful and binding as if done by said Trustee, origmal or Substitute Trustee, in
person. .

36, INDEMNIFICATION OF TRUSTEE

EXCEPT FOR GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, TRUSTEE SHALL NOT BE LIABLE FOR ANY ACT OR OMISSION GR
ERROR OF JUDGMENT. TRUSTEE MAY RELY ON ANY DOCUMENT BELIEVED BY IT IN GOGD FAITH'TO BE GENUINE. ALL MONEY
RECEIVED BY TRUSTEE SHALL. UNTIL USED OR APPLIED AS HEREIN PROVIDED, BE HELD IN TRUST, AND TRUSTEE SHALL NOT BE
LIABLE FOR INTEREST THEREON. GRANTOR SHALL INDEMNIFY TRUSTEE AGAINST ALL LIABILITY AND EXPENSES THAT IT MAY
INCUR IN TIIE PERFORMANCE OF [TS DUTIES HEREUNDER EXCEPT FOR GROSS NEGLIGENCE OR WILLFUL MISCONDUCT.

27, CACCEPTANCE BY TRUSTEE

Trustee accepts its duties and obligations under this Deed of Trust and the Second Lien Security Documents when this Deed of Trust, duly executed and
acknowledged, is made a public record as provided by law.

38, ENTIRE AGREEMENT

THIS DEED OF TRUST AND THE OTHER SECOND LIEN SECURITY DCCUMENTS IN EFFECT AS OF THE DATE HEREOF REPRESENT
THE FINAL AGREEMENT AS OF THE DATE HERCOF BETWEEN THE PARTIES RELATING TO THE FINANCING TRANSACTION DESCRIBED
IN THE INDENTURE AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEQUS OR SUBSEQUENT ORAL
AGREEMENTS OF THE PARTIES, THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIZS.
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20 MATURITY OF OBLIGATIONS

The maturity date of the Obligations under the [ndemture is April {, 2021, I'he maturity date of any Obligstions under any Additional Second Lien
Agreement, if different from the foregoing date, shall be specified in a supplement to this Deed of Trust.

. 30, EVIDENCE OF INSURANCE

Notwithstanding any provision herein or in the Indenture or any other Second Lien Security Document © the contrary, pursuant o Scetian 549.054 of
the Texas Insurance Code, Grantor shall not he required 1o Turmish evidence of insurance more than fileen (15} days prior 1o 1he termination date of an
existing insurance policy, and pursuant to Section 549.032 of the Texas Insurance Code, Grantor shall not be required to obtain an msurance policy from or
through a particular agent, insurer or other person or a particular type or class of agent, insurer or other person,

31 FLTURE ADVAMNCES

This Deed of Trust is given for the purpose of creating a lien on the Morigaged Property and expressly used o secure not only the existing Obligations,
rut aiso (i) all extensions, renewals, modifications or re-amortizations of the Qbligations, all increases or additions to the Obligations, alf foans and future
advances and re-advances made by any existing or future Second Licn Sceured Party to the Grantor or the Issuer pursuant to the Second Lien Security
Documents, including any such advances evidenced and/or secured by Additional Notes and supplements to the indenture and/or ary Additional Second Lien
Agresment, and (i) futme advances, whether such advances are obligatory or to he made at the option of any Second Lien Seeured Party or ntherwise, 1o the
same extent as i such fuwre advances were made, whether under the Indenture. uay of the other Second Lien Security Documents or otherwise on the date of

the exsoution of this Deed of Trust, and creates a fen for all advances regardless of who is the vwner of the Mortgaged Property at the time such advances are
masie.

32, MULTIPLE GRANTORS

it this Deed of Trust is executed by two or more Grantors, each Exhibit shall include a designation identifying which Grantor owas sa interest i each

tract of Land, each Mortguged Lease and each Easement Right. The representations, warranties, and covenants made by a#iransor hierem shall apply to gach
Grantor 25 1o its respective Morigaged Property. :

33, ONCOR SEPARATEMESS

{8) Beneficiary, on behalf of itself and the Second Lien Secured Parties, acknowladges (i) the legal separateness of the Issuer and the Grantor from the
Substdiaries of Energy Future Intermediate Holding Company LLC, a Delaware limited liability company (ke “QOnzor Subsidiaries®. (i) that the lenders
under the Oncor Credit Facility and the acizholders under the Oncor Subsidiaries’ indentures have likely advanced funds thersunder in relfance upon the
separateness of the Oncor Subsidiarses from the {ssusr and the Grantors, (iir) that the Oncor Subsidiunes have assets and liabilities that are separate from those
of Parent Guarantor and its Subsidiaries, {iv) that the Obligations owing under the Second Lien Security Documents are
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obligations and Habilities of the {ssucr and the Guarantors only, and are not the obligations or liabilities of the Oncor Subsidiaries, (v) that the Second Lien
Secured Parties shall look solely 1o the Issuer, the Guarantors and their assets, and not 1o any assets, or to the pledge of any assets, owned by the Oncor
Subsudiaries, for the repayment of any amounts payabie pursuant to the Second Lien Security [Documents and for satisfaction of any other Obligations owing
to the Second Lien Secured Parties under the Second Lien Security Documents, and (vi} that none of the Oncor Subsidiaries shall be personally liable o the
Second Lisn Secured Parties for any amounts payable, or any other liability, under the Second Lien Security Documents,

{b) Beneficiary, on behalf of nself and the Second Lien Secured Partics, shall not (i) initiate any legal proceeding to procure the appointment of an
administrative receiver, or (s1) institute any bankruptcy, reorganization, insolveney, winding up, liquidation, or any like proceeding under applicable law,
against any of the Oncor Subsidiaries, or against any of the Oncor Subsidiaries’ assets Beneficiary, on behalf of itself and the Second Lien Secured Parties,
acknowledges and agrees that each of the Oncor Subsidiaries is a third party benef:cxary of the forgomg covenant and shall have the right © specifically
enforee such covenant in any proceeding st law or in equity.

34, MORTGAGED SES

N v

(3} Ropresentations, Warranties and Covenants. Grantor represents and warrants to Beneficiary that, with respect to each Mortgaged Lease, (i) the
Mortgaged Lease 15 unmodified and in full force and effect. (1) all rent and other charges therein have been paid to the extent they are payable to the date
hereot, (iif) Grantor enjoys the quiet and peaceful possession of the property demised thercby, {1v) Grantor is not in default under any of the terms thereof and
there are no circumstances which, with the passage of time or the giving of notice or both, would constitute an event of default thereunder, and (v) the lessor
thereunder is not in default under any of the terms or provisions thereof on the part of the lessor to be observed or performed (but this staternent is made for
the benefit of and may only be relied upon by Beneficiary and the Second Lien Sccured Parties) except in the case of each of the matters described in clauses
(1) through (v) of this sentence, where the Tailure of such siatements to be true could not reusonably be expected to have 2 Material Adverse Effect. Gramtor
shall promptly pav, when due and payable, the rent and other charges payable pursuant to the Mortgaged Lease, and will timely perform and observe all of the
other terms, covenants and conditions required 1o be performed and observed by Grantor as lesses under the Mortgaged Lease. Grantor shall notify
Beneficiary in writing of any default by Grantor in the performance or observance of any teims, covenants or conditions on the part of Grantor to be
performed or observed under the Mortgaged Lesse within ten (10) days after Grantor knows of such default, Grantor shall, promptly following the receipt
thereof, deliver a copy of any notice of default given to Grantor by the lessor pursuant to the Mortgaged Lease and promptly notify Beneficiary in writing of
any default by the lessor in the performance or observance of any of the terms, covenants or conditions on the part of the lessor to be performed or observed
thereunder, Unless required under the terms of the Mortgaged Lease, except as set forth in the Indenture, Grantor shall not, without the prier written consent
of Beneficiary (which may be granted or withheld in Beneficiary's sole and absolute discretion) (A} terminate, or surrender the Mortgaged Lease, or (B} enter

into any modification of the Monigaged Lease which matenally impairs the practical realization of the secunty interests granted by this Deed of Trust, and any
such attemplted termination, modification or surrender
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cthout Beneficiary’s written consent shall be void Crantor shall, within thurty (30) days after written request from Beneficiary, use commercially reasonable
efforts to obtain from the lessor and deliver to Beneficlary a certificate seiting forth the name of the tenant thereunder and stating that the Morigaged Lease s
in full furce and effect, iy unmodilied ur, if the Mortgaged Lease has been modified, the date of each modification (together with copres of each such
moedification), that no notwes of termination thereof has been served on Grantor, stating that to the best of lessors knowledge, no default or event which with
notiee or fapse of time (or both) would hecome a default is existing under the Mortgaged .ease, stating the date 1o which rent has been paid, and specifving
the nature of any defaults, if any, and containing such other statements and representations as may be reasonably requested by Beneficiary

{b) Mo Merger, Acquisition; Power of Atorney, So long as any of the Obligations remain unpaid or unperformed, the fee title to and the leasehold
estate in the premises subject to each Modgaged Lease shall not merge but shall always be kept separate and distinet notwithstanding the union of such estates
in the lessor or Grantor, or in a third party, by purchase or otherwise. If Grantor acquires the fee title or any other estate, title or interest in the property
demised by the Mongaged Lease, or any part thersof, the lien of this Deed o Trust shall attach to, cover and be a lien upon such acquired estate, title or
interest and the same shall thereupon be and become 3 part of the Mortgaged Property with the same force and effect a5 «f specifically encumbered herein.
Grantor agrees to executs all instruments and documents that Beneficiary may reasonably require to ratify, confirm and further evidence the Lien of this Deed
of Trust on the acquired eslate, title or mierest. Furthermore, Grantor hereby appoints Beneficiary as its true and lawfl attomey-in-fact to execute and deliver,
following an Event of Default, all such instruments and documents in the aame and on behall of Grantor. This power, being coupled with an interest. shall be
irevocable as long #s any portion of the Obligations remains unpaid,

{c) New Leases. Uf the Mortgaged Lease shall be terminated prior to the natural expiration of its term duoe 1w default by Grantor or any tenant thereunder,
and if, pursuant to the provisions of the Mongaged Lease, Beneticiary or it designee shall acquire from the lessor a new lease of the premises subject to the

Mortgagad Lease, Grantor shall have no right, title or interest in ov 1o such new lease or the leasehold estate created thereby, or renewal privileges therein
contained.

{(d) o Assignment. Notwithstandimg anytiing to the contrary contained hersin, this Dicd of Trust shall not constitule an assigament of any Morigaged
Lease within the meaning of any provision thereof prohibiting its assignment and Bencficiary shalf have no Hability or obligation thereunder by reason of its
acceptance of this Deed of Trust, Beneficiary shall be liable for the obligations of the wnant arising out of any Mortgaged Lease for only that period of time

for which Beneficiary is in possession of the premises demised thereunder or has acyuired, by foreclosure or otherwise, and is holding all of Grantor's right.
title and unerest therem,

This Deed of Trust has been duly axecuted by Grantor as of the date first above written and 13 intended to be effective as of such date.

{Remainder nf Page Intentionaily Left Blank.

Signature Page Follows. |
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[SAMPLE SIGNATURE PAGE]

LUMINANT GENERATION COMPANY LLC, a
Texas limited liability company

By:

Name: )

Title:

THE STATE OF TEXAS ‘ §
§

COUNTY OF DALLAS §

This instrument was acknowledged before me on December _, 2010 by (name of officer), (title of officer) of [LUMINANT GENERATION
COMPANY LLC, a Texas limited liability company), on behalf of said Himited liability company.

Notary Public in and for
The State of Texas

My Comnussion Expires

[Signature Page - Second Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing]
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EXHIBIT A

Owned Land
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EXHIBITRB

Mortgaged Leases and Mcm‘gao:é'd Legsed Land
B-1
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EXHIBITC
Easements and Easement Land

C-1
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EXHIBITD

<)
Centificates of Adjudication and ,ther Water Rights
D-1
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Exhibit 15(e)

AMENDMENT TO THE ENERGY FUTURE HOLDINGS CORP.
EXECUYTIVE CHANGE IN CONTROL POLICY

THIS AMENDMENT to the Energy Future Holdings Corp. Executive Change 1a Control Policy (the "Palicy™}, originally effective as of May 20, 2003,
is made by Energy Future Holdings Corp. (the “Company®) this 20® day of December 2010, to be effective as of January 1, 2009,

WITNESSETH:

WHEREAS, the Company desires to amend the Policy to clanfy the applicability of the exemption from Section 409A of the Internal Revenue Code of

1986, as amended for certain separation pay plans and, where necessary, 1o comply with Code Section 409A snd the regulations and other guidance
promulgated thereunder; and

WHEREAS, the Company has the sole discretion to change, modify, alter or amend the Policy at any time;

NOW, THEREFORE, in consideration of the premises contamned heren, the Company shall amend the Policy as follows, effective as of January |,
2009,

1. Subsection a, of Section 3. entitled "Available Benefitg", is hereby amended in its entirely 1o read as follows;

" Cush Severance Payment. Eligible Executives will receive 8 one-time lump sum cash severance payment in an amount equal to 2
multiple of the aggregate of: (i) the Eligible Executive's annualized base salary in effect immediately before the termination or resignation, or the
Executive’s annualized base salary wn effect us of the effective date of the Change in Control, whichever 1s greater; plus (i) the Eligible
Executive’s targst smmual incentive award for the year of the termunation or resignation The multiple will be derermined as set forth in the

following chart, and will be based on the Eligible Executive's position with the Company immediately prior to the termination or resignation, or
the Eligible Executive’s position as of the etfecuve date of the Change 11 Control, whichever position is more senior:

Position Multiple of Base Sulary + Target
Annugl fncentive
Chief Exceutive Officer 3x
Member of Senior Leadership Team 2%
Member of Leadership Team

iz
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The severance payment will be made within the 90-day period following the Eligible Excecutive's termination of employment; provided that
if the 90-day period heging in one taxable year of the Eligible Executive and ends in a subsequent taxable year of the Ehigible Cxecutive, such
payment shall be made in the subsequent taxable year. Nobwithstanding the foregoing, if the Eligible Executive 15 a "specitied cmployee® within
the meaning of Section 409A of the Internal Revenue Code of 1986, as amended, the severance payment will, 1o the extent required under Code

Section 409A, be made on the first business day following the expiration of six (6) months following the date of the Eligible Executive's
termunation of employment

The seve’r‘ﬂnce payment will be subject to all applicabic tax withholdings and will also be reduced by the amount of any obligations which
the Eligible Executive owes to the Company. Such obligations may include, but are not limited to, some or all of the following:

{1} The entire balance, if any, that the Eligibl

¢ Executive owes under the Company's appliance purchase plan, energy conservation
program or emplovee relocation plan; and '

{2) Any balance on Company-issued or sponsored travel or credit cards or any other expenses or payments for which the Company
should be reimbursed.”

N A}
1. Subsection ¢, of Section 3, entitied "Available Benefits", is hereby amended in 115 entirety to read as folows:

"¢ Ilealth Care Denefits. Eligible Executives will be cligible for continued healih care coverage under the Company's health carc plans for

the applicable COBRA period. The required contribution by the Eligible Exccutive for such continued coverage wilt be the applicable employée
rate, for the period
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shown in the {ullowing table, unless and until the end of such period, or until the Eligible Exeoutive becomes eligible for coverage for a particular
type of benefit through employment with snother employer, at which time the required contribution for costinuing such benefit coverage
hereunder shall be the applicable COBRA rate for such benefit. The period of continued health care coverage provided for herein shall run
concurrently with the Eligible Excoutive’s available COBRA coverage period.

Position Prriod of Subsidized Premiam for
Heolth Cure Covernge
Chief Cxecutive Officer of EFH 18 months
Member of Scnior Leadership Team {8 months
Member of Leadership Team 1 year

If an Etigible Executive who is the Chief Exevutive Officer of EFH or 2 member of the Senior Leadership Team is covered under the
Company's health care plans through the end of such sighteen (18) month period, then such Eligible Executive shall receive an additional
payment on the lust day of such eighteen (18) month penied, i an amount equal to the monthly cost of such coverage {(determined as of such
date} for the period provided m the following table:

Position Pertod of Subsidized Promium for
Health Cars Coveruge
Chief Excontive QOfficer of EFH 18 months
Merber of Senior Leadershup Team & months

Such payment shail be made 1n a lump som.”

3. Subsection g, of Section 3, entitled *Availuble Benefits", u hereby amended in its entirety to read as follows:

g, Tax Gross-up. [f any payment, distribution or provision of a henefit hereunder (a "Payment”) would be subject to an exeise 1ax pursuant
to Sections 280G and 4999 of the Internal Revenue Code of 1986, a5 amended {"Code"), or any interest or penaltics with respect to such excise or
other additional tax {such excise fax, togetber with any such interest or penalties, are hercinafier collectively referred o as the "Excise Tax®), the

Company, Parent Corporstion, Surviving Corporation or any subsidiary thereof, as applivable (for purposes of this Section. alf such entities are
referred to as the "Surviving
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Company") shail pay to the Eligible Executive an additional payment ("Gross-up Payment”} in an amount such thay, after payment by the Eligible
Exccutive of all taxes, including any income taxes and Excise Taxes imposed on any Gross-up Payment (including any interest or penaltics
imposed with respect to such taxes), the Eligible Executive retains an amount of the Gross-up Payment equal to the Excise Tax imposed upon the
Payments. Notwithstanding the foregoing, however, if the aggregate value of the Payments (a8 determined in accordance with Code
Section 2804 18 less than 110% of the pruduct (such product to'be referred to herein as the "Excise Tax Threshold™) of three times the Eligible
Executive's "base amount” (a5 such term is defined in Code Section 280G), then the Eligible Excecutive shall not be entitled to o Gross-up
Payment, and the Payments shall be rediced so that their aggregate value is equal to $1.00 fess than the Excise Tax Threshold, first, by reducing
the Health Care Benefits provided following the expiration of the 18-month COBRA coverage period, if applicable and. second, by reducing the
Cash Severance Payment. The Surviving Company will coerdinate with the Eligible Executive to make an initial determination as to whether a
Gross-up Payment is required and the amount of any such Gross-up Payment, The Eligible Executive shall notify the Surviving Company in
writing of any claim by the Internal Revenue Service which, if successful, would require a Gross-up Payment {or a Gross-up Payment in excess
of that itiaily determined). The Surviving Company shall notify the Eligible Executive in writing at least ten (10) bisiness days prior to the due
date of any response required with respect to such claim if it plans 10 contest the claim. If the Surviving Company decides to contest such claim,
the Eixgibte Executive shall cooperate with the Surviving Company in such action; provided, however, the Surviving Company shall bear and pay
all costs and expenses (including addxtmnal interest and penalties) incurred in cennecuon with such action and shall indemnify and held the
Eligible Exccutive harmless, on an after-tax hasis, for 4 any Excise Tax or income lax, including interest and penalties with respect thereto,
mposed 15 aresult of the Surviving Company's action. If, as 2 result of the Surviving Company's action with respect to any such claim, the
Eligible Executive receives a refund of any amount paid by the Surviving Company with respect 1o such claim, the Eligible Executive $hail
promptly pay such refund to the Surviving Company. If the Surviving Company fails (0 timely notify the Eligible Executive whether it wilf
contest such claim or the Surviving Company detenmines not to contest such claim, then the Surviving Company shall immediately pay to the
Eligible Executive the portion of such claim, if any, which it has not previously paid to the Eligible Exccutive.

Any Gross-Up Payment, as determined pursuant o this Section, shall be paid by the Surviving Company to the Exceutive within five days
of the determination of the amount of the Gross-Up Payment; provided that, the Gross-Up Payment shall in all events be paid no later than the
ead of the Executive's taxable year next following the Exccutive's taxable year in which the Excise Tax (and any income or other related taxes or
interest or penaltics thercon) on a Payment are remitted to the Internal Revenue Service or any other applicable

[
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taxing authortty or, in the case of amounts relating to a claim that does not result in the remittance of any federal, state, local and foreign income,
excise. social security and other taxes, the calendar year in which the claim is {inally seitled or otherwise resolved. Notwithstanding any other
provision of this Section, the Surviving Company may, w its sole discretion, withhold and pay over to the Internal Revenue Service or any uther
applicable taxing authority, for the benefit of the Executive. all or any portion of any Gross-Up Psyment, and the Exceutive hereby consenss to
such withholding.”

4. Subsection h, of Section 3, entitled "Avalable Benefits”, 15 hereby added to read as follows:

" Adminisgrative Delay in Payment. Benefits hereunder shall be pad on the date specified 1n accordance with the foregoing provisions of
this Section 3; provided that, in the case of administrative necessity, the payment of such benefits may be delayed up to the lust day of the
calendar year in which payment wouid otherwise be made or, 1f later, the 15th day of the third calendar month following the date on which
payment would otherwise he made.”

A Seotion 4, entitled "Agreement and Release”, is hereby amended in s entirety to read as {ollows:

*4. Agresment and Refease. Except as otherwise provided under Section 9. each Eligible Executive’s eligihility for any of the benefits
described herein will be subject to, and conditioned upon, the Surviving Company's receipt of an executed Agreement and Release, in the form
provided hy the Surviving Company, on or prior to the ningticth 190™ day following the Eligible Executive’s termination of employment,”

6. Section 7, entitled "Change in Control®, i3 hereby amended in its entirety to read as follows:

"7 Change ig Control. For purposes of this Poficy, the term "Change 1 Control” shall mean the occurrence of any one or more of the
following events: (i} the sale (or combined sales within the 12-month period ending on the date of the most recert sale) of all or substanially all
of the consohidated assets or capital stock of the Company, or an Affiliate, to 2 person {or group of persons acting in concert) wha is not an
Affitiate of the Company or any member of the Sponser Group; (i) = merger, recapitalization or other sale by the Company, any member of the
Sponsor Group or its Affiliates to 2 person (or group of persons acting in concert) of the common stock of the Company that results in more than
50% of the common stock of the Company (or any resuiting company afler a merger {the "Surviving Corporation"}) being held by a persea {or
group of persons acting in concert) wha is not an Affiliate of the Company or any member of the Sponsor Group. or (i) a merger,
recapitaiization or othér sale (or combined sales within the [ 2-month period ending on the date of the most recent sale) by the Company, any
member of the Sponsor Group or their Affiliates of the common stock of the
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Company, after which the Sponsor Group owns less than 20%5 of the common stock of, and has the ability to appofnt less than a majority of the
directors to the Board of Directors {"the Board"} of, the Company (or any Surviving Corporation) and at least one person (0 group of petsons
acting in concert) has ascqued 30% or more of such common stock; and with respect to any of the events described in clauses (i) through

(ify nbove, such event results in'any person (or group of persons acting in coneert) gaining control of more seats on the Board than the Sponsor
Group.

Nutwithstanding any provision of this Policy to the contrary, for purposes of this Section, the term "Affiliate" shall have the meaning
ascribed to it under applicable provisions of Section 409A of the Code and, for purposes of clause () shall include any such entity for whom the
Eligible Executive is performmg services at the time of the Change in Control event, an entity that is Hable for the payment of the benefits
hereunder, or an entity that is a majority sharcholder of the foregoing entities. The determination of whether a Change in Control has occurred
under this Policy shall be made by EFH in accordance with the provisions of Code Section 409A and the regulations promulgated thereunder.”

7. Section 10, entitled “Termination of Employment”, is hereby added o read as follows:

"10. Termination of Emplovment. Except 1o the extent othenwise provided in Section 9, nio benefits will be paid until the Eligible
Executive has experienced a termination of employment. For purposes of this Policy, an Eligible Executive shall be treated as having experienced
a termination of employment on the date on which the Surviving Company and the Eligible Executive reasonably anticipate that no further
services will be performed by the Eligible Executive for the Surviviag Company or any person with whom the Surviving Company would be
considered a single employer under Treasury Regulations §1.409A-1(h)(3)."

8. Section 11, entitled *Compliance with Tax Laws", is hereby added to read as follows.,

"11. Campliauce with Tax Laws Notwithstanding any provision in this Policy o the contrary, if any portion of this Policy doos not
constitute a separution pay plan exempt from the requirements of Code Section 409A and an ambiguity exists with respect (o any benefit under
this Policy that constitutes a deferral of compensation under a nonqualified deterred compensation plan, as such term is described under
Section 409A of the Code, the Company shall interpret the Policy in such manner as it, in its sole and absolute discretion, deems necessary 1o
comply with the requirements of Section 409A of the Code and spplicable guidance published in the Internal Revenue Bulletin.®

6
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IN WITNESS WHERECF, and as conclusive svidence of the adoption of the foregoing instrument comprising an Amendment to the Energy Future
Hetdings Corp. Executive Change in Control Policy, Energy Future Holdings Corp. has caused these presents to be duly executed 1 its name and on its behal{
this 20" day of December, 2010.

By: fs/ RICHARD LANDY
Richard Landy
Esecutive Viee President, Human Resources
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Exhibit 10(f)

AMENDMENT TO THE ENERGY FUTURE HOLDINGS CORP, 2005
EXECUTIVE SEVERANCE PLAN AND SUMMARY PLAN DESCRIPTION

THIS AMENDMENT to the Energy Future Holdings Corp. 2005 Executive Severance Plan and Summary Plan Description (the “Plan™), originally

effective as of May 20, 2005, is made by Energy Future Holdings Corp. (the "Company™) this 10 day of December 2010, to be effective as of January 1,
2009,

WITNESSETH:

WHEREAS, the Company desires to amend the Plan to clarify the applicability of the exemption from Section 409A of the Internal Revenue Code of

1984, as amended for certain separation pay plans and, where necessary, to comply with Code Section 409A and the regulations and other guidance
promulgated thereunder; and

WHEREAS, the Company has the sole discretion to change, modify, alter or amend the Plan at any time,
NOW, THEREFORE, in consideration of the prenuses contained herein. the Company shall amend the Plan as follows, effective as of January 1, 2009
1. The Section entitied "Eligibility to Participate In the Plan” shall be amended by adding the following guestions and answers to the end to read as

follows:

®

~ When will | be treated as having terminated employment under this Executive Severance Plan?

For purposes of this Executive Severance Plan, you are treated as having experienced a termination of employment on the date on which you and
the Company reasonably anticipate that you will perform no further services for the Company or any affiliate of the Company.

i
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- What is S=ction 409 of the fnternal Revenue Code and when will it apply to my beneflts under this Executive Scverance Plan?

Section 409A of the Code governs benefits that constitute a "deferral of compensation” under a nonqualified deferred compensation plan, as
described thereunder, For benefits subject to Code Secticn 4094, the Executive Severance Plan must be designed and operated in accordance
with the requirements of Code Section 409A. In the event that all or any portion of the benefits under this Executive Severance Plan do not
satisfy the requirerments of Code Sectivn J09A, either in form or operation, you may be required to pay an excise tax.

To ke extent that any portion of this Executive Severance Plan dnes not constitute a separation pay plan exempt trom the requirements of Code
Section 409A, and an ambiguity exists with respect 1o any benefit under this Executive Severance Plan, the Corapany will interpret the Executive
Severance Plan in such manuer a5 i, in #s sole and absulute discretion. deems necessary to comply with the requirements of Section 409A of the
Code."

2. The introductory sentence o the first question and answer of the Section entitled * itz Available Under this Exceutive Severance Plan®, is
hereby amended in its entirety to read as follows:
“Subeer to the Company’s timely receipt of an exscuted Agreement and Release, a Participant under this Executive Severance Plan will receive
the following benefits”
3. Paragraph | of the first question and answer of the Section entitled "Benefits Avadtable Under this Evecutive Severanve Plan®, is hereby amended in
its entirety 1o read as follows:

", Severance Pavment

Participants inn this Executive Severance Plan will receive a one-tiine lump sum cash severance payment in an amount equal 1o° (1N a
multipie of the Participant's annualized base salary, such multiple to be based on the Participant’s position with the Company immedigtely
prior to the termination us set forth in the following chart plus th) the Participant's target annval incentive award for the venr of the
termination, prorated for the portion of the year prior to such termination.

-
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Position

Muttiple of

: Base Salary
Chef Executive Officer . Ix
Member of Senior Leadership Team 7%
Member of Leadership Team )

Ix
/

The severance payment will be made within the $0-day period f'olléwing the Participant's termination of employment; provided that if the
90-day period begins in one taxable year of the Participant and ends in a subsequent taxable year of the Participant, such payment shall be
made in the subsequent taxable year. Notwithstanding the foregoimng, if the Panticipant is & “specified employes® within the meaning of
Code Section 409A, the severance payment will, {0 the extent required under Code Section 409A, be made on the first business day
foliowing the expiration of six months from the date of Participant’s termination of employment.

The severance payment will be subject to all applicable tax withholdings and will also be reduced by the amount of any obligations which
the Participant owes to the Company. Such obligations may include, but are not limited to, some or all of the following:

(1} The entire balance, it sny, owed under the Cohpmy's appliance purchase plan, energy conservation program or employee
relocation plan, and

{2} Any amounts owed on Company issued or sponsored travel or credit cards or any other expenses or payments for which the
Company should be reimbursed.”

4. Paragraph 2 of the first question and answer of the Section entitied "Benefits Available Under this Executive Severance Plun”, is hereby amended in
its entirety to read as follows:

"y,

Health Care Benefits

Participants who, under the terms and conditions of the applicuble health care plans covering them immediately prior to their severance,
are eligible for retiree heaith care coverage will be able to participate i, and receive, such retiree health care coverage subject to the
ierims and conditions of the relevant health care plan documents as they may be amended {or terminated) from time to time. Participants
who are not eligible for, or who do not choose coverage under, the Company’s retiree health care coverage, will

3
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be eligible for continued health care coverage in accordance with applicable law. The required contribution by the Participant for such
contimed coverage for the period st forth m the following chart will be the applicable emplovec rate. unless and until the Participant
becomes eligible for coverage for 2 particufar type of benefit through employment with another employer, at which time the requived
contribution for continuing such benefit coverage hereunder chall be the applicable COBRA rate for such benefit The period of
continued health care coverage provided for herein shall run concurremly with the Panticipant's available COBRA coverage period.

Period of
Subsidized
Premivm for

Heatth Care
Position Coverage
Chiet Executive Officer 18 months
Member of Senior Leaderskip Team 18 months
Member of Leadership Team 1 year
If 3 Participant who is the Chief Executive Officer or a member ol the Nenior Leadership Team is covered under the Company's health
care plans through the end of such eighteen (18) month period, then such Participant shall receive an additional payment, on the last Jay
of such cighteen {18} month period, m an amount equal fo the monthly cost of such coverage (detsrmined as of such date) for the penod
provided in the following table:
Perind of
Subsidized
Prembum for
Health Care
Pasition Coveragl
Chief Executive Officer 18 months
Member of Senior Leadership Team 6 months

Such payment shall be mude in 2 lump sum.”

3 Paragraph 7 of the first question and answer of the Section entitled "Benefits Available Under this Excoutive Severnnce Plan®, is hereby added to
rend as follows:

“7. Administraive Delay in Payrognt. Benefits under this Excoutive Severance Plun shall be pad on the date specified hereunder; providud that,
in the case of administrative negessity, the payment of such benetits may be delayed up to the last day
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of the calendar year in which payment would otherwise be made or, i later, the 15th day of the third calendar month following the date on which
payment would otherwise be made.”

IN WITNESS WHEREOF. and as conclusive evidence of the adoption of the foregoing instrument comprising an Amendment to the Energy Futurg
Holdings Corp. Executive Severance Plan, Energy Future Holdings Corp. has caused these presents to be duly executed in its name and on its behaif this 20
day of December, 2000,

By: {3/ RICHARD LANDY
h Richard Landy :
Executive Vice President, Human Resources
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Exhibit 10{i)
EFH EXECUTIVE ANNUAL INCENTIVE PLAN
Plan Bocument

Amended, effective as of Junuary 1, 2010
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EFH EXECUTIVE AMNNUAL INCENTIVE PLAN

Article 1. Purpose.

The EFH Executive Annual Incentive Plan {the “Plan®) is amended effactive as of January 1, 2016, The Plan, as herein amended, supersedes and
replaces all other Plan docurents. The Plan provides for annual bonus incentive award opportunities for eligible Participants payable in cash. This Plan, as
herein amended, supersedes and replaces all other Plan documents

The principal purposes of the Plan are to atract, mohvate and retam key employces; to ahign the interests of Participants, Participating Employers and

Company shareholders by rewarding performance that satisfies established performance goals; to motivaie Participant behaviors that drive successfid results
at the corporate, business unit and individual levels: und to support coliaboration across essential organizational interfaces,

Article 1L, Definitions.
When used in the Plan, the following terms shall have the meanings set forth below:

{a) " Additignal Persons” means such other individuals who are not Executive Officers under the Plan, but who are senior officers and key employces
dentified by the O&C Comminee, in consultation with the Company's Chief Executive Officer.

5) " Aggregate Incentive Pool” means the ameunt equal to the Target Incentive Pool multiplied by tie Weighted Funding Percentage.
{¢) "Award” means the amount payable to a Participant undar this Plan for any Plan Year, as determined in accordance with the terms of the Plan,

{¢) "Base Salary” means ifie annualized base salary designoied for the Participant in the applicable payroll records of the Participacing Employer, prior

to any deferrals, and excluding any overtime pay, bonuses, incentive compensation, expense reimbussaments and fringe benefits of any kind for the applicable
Plan Year.

() "Busingss Unit" means, individually, or "Business Units” means, collectively, the "TXU Energy®, *Luminant” and "Corporate Services” business
units of the Cormpany, which me the participating Employers in this Plan.

(g3 "Company” means Encrgy Future Holdings Corp., snd 115 successors and assigns. With respact to a particular Purticipant, Company means such
Parucipant's employer,

{hy "Digability” or "Disabled” means disability a8 determined under the EFIL Long-Term Disability Income Plan, or any suceessor plan covering
Participants,

{1} "Executive Officers” means the Company’s Chief Executive Officer and other Executive Officers, as defined under the chanter of the O&C
Committse,
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(i) "Financial Performance Criteria” means various measures of financial performance éf the Company established by the O&C Commitiee for the Plan
Year.

N

(% "Einancial Performance Funding Percantage” means 3 percentage used to caloulate the Aggregate Incentive Pool established by the 0&C
Committes based on the performance of the Company ngainst the Financial Performance Criteria eswablished for the particular Man Year.

(1) "Individual Performance Modifier” means indwvidual Participant performance approved by the SPC or O&C Committes (with respect to Executive
Officers and Additional Persons) and used in determining a Purticipant’s Award,

{m) "O&( Committeg” means the Organization and Compensation Commiittee of the Board of Directors of the Company.
{n) *Operational Metrics” meaans nos-financial objectives established by each Business Unit that are critical to the function and success of the business.

(o) "Operational Metrics Funding Percentage” means a percentage used to calculate Aggregate Incentive Pool established by the 0&C Committee
based on the accomplishment of Operational Metrics for the particular Plan Year.

—

(p) "Participant” means an individual who i3 an officer of & Participating Employer having a title of vice president or sbove and who is employed by the
Company for a period uf three full months during the Plan Year,

{q) "Patticipating Emplover" means. the Company and cach of the Business Units. Additienal Participating Employers may be added with the approval
of the O&C Commitiee, and participation in the Plan by any such addmonal Participating Employers will commence as of the effective date designated by the
0&C Committee.

(r} "Plan” means this EFH Executive Annual Incentive Plan,

(s} "Plan Year® means the twelve (12) month period beginning January | and ending December 31.

(8} "Retirement” means retirement from active employment with the Company upon attaining at least age 35 and completing at least 16 years of service
with the Company and any of its subsidiaries. .

(1} "SPL" means the group of executive officers of the Cémpany referred 10 internally as the Strategy & Poiiéy Committee.

(v} "Target Award" means an Award level of an individual Participant, expressed as a percentage of the Participant's Base Salary, The Target Award
shall be used i catculating an individual's actual Award for a Plan year.

t~
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wi “Tarset Incentive Pool* means the amount equal to the aggregate of the Target Awnrds for all Participants, or a selected group of Participams, as
Largetinceniive POO! q & group P
the context may require.

(x) "Weighted Fynding Percentage” means the percentage that is the sum of the Financual Performance Funding Percentage and the Gperational Matrics
Funding Percentage.

Article YL Eligibility and Participation.

All individuals who, as of the first day of a Plan Year, meet the definition of a Participant hereunder, shall be eligible to participate in this Plan for such
Plan Yenar. Awards, if any, for individuals who become Participants during the Plan Year or whose participation in tids Plan is terminated during the Plan

Year, shall be determined under, and in accordance with, Articte VI hereofl Participation in this Plan for any Plan Year shall not entitie an individual 10
futire participation.

Article IV, Establishment of Performance Gosls.

For each Plan Year, the O&C Commitiee establishes (i) the Financial Performance Criteria, (1) the Operational Metrics, and (iii} the Target Incentive
Pool. Such determinations by the O&C Committes shall be made at such times and shall be based on such criteria as the O&C Committee shall determine,
respectively, in their sole diserction The O&C Committee shall have full authonty and discretion, for any purticuler Plan Year, to modify any of its
deerminations hereunder, with respect to all Participants or any individual Participant, including determinations which affect the calculation or amount of
Awards, in order to take inlo consideration other benefit programs and/or extranrdinary events affecting the financial results of the Company or a Business
Unit, Onee detenmined, or modified, such determinations shall be communicated to the affected Participants u such form and manner as the O&C Committes

determungs o be appropriale.
Article V. Establishment of Awards

After the end of the Plan Year, the O&C Committee shall determine the Financial Performance Funding Percentage and the Operational Metrics

Funding Percentage for cach Plan Year, The O&C Commattee shall further determine the Weighted Funding Percentage and the resulting Aggregate Incentive
Pool for the Plan Year,

Article VI Application of Individual Performance Modifier and Determination of Individual Participant Awardy,
A, individual Participant Awards.

The SPC shall determune each Participant’s Award, other than for Executive Officers and Additional Persons, for a Plan Year by (1) multiplying the

Participant's Target Award by the Weighted Funding Percentage; and (1) multiphy ing such amount by the upplicable [ndividual Performance Modifier
determined in accordance with Article VLB, below,
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B.  Application of Individual Performance Modifier. J

As described in Article VI AL above, the amount determinud by applying the formula set forth in Article VILA. shall be adjusted by applying the
Individual Performance Modifier for each Participant. The SPC. in its sole discration. shall determine a Participant's Individual Performance Modifier, other
than for Executive Officers and Additional Persons, based on the Participant’s performance, which may range from 056 to 130%.

In no event may the aggregate of all Awards determined to be payable to all Participants exceed the Aggregate Incentive Pool.

C.  Determination of Awards for Execntive Officers and Additiongl Persons.

The O&C Commuttee shall determine the individual Participant Awards in accordance with Article VLA, above, and the Individual Performance
Maodifier in accordance with Article V1 B. above, with respect to Executive Officers and Additional Persons who are Participants in the Plan,

Article VIL Payment of Awards.

All Awards will be paid in cash to Participants by March 15 of the year following the applicable Plan Year, subject to applicable tax withholding
requirements.

Article VI Termination of Emplovment and Partial Awards.

Participation in the Plan shall cease immediately upon a Participant's resignation or ermination of employment for any reason {with or without cause),
or upon the Participant's death, Disability or Retirement, In such event, the Participant may be eligible for a partial award for such Plan Year in accordance
with and subject to the provisions of this Article VilL

A, Resignation or Termination.

>
{{ a Participant resigas or histher employment with a Participating Employer is terminated (with or without cause) prior to the submission of the Award

to payroll for payment for reasons other than death, Disability, Retirement, or transfer to an affiliate of the Company. such Participant shall forfeit any right to
receive such Award,

B.  Death, Disability or Retirement.

If a Participant dies, becomes Disabled or Retires during a Plan Year afler having attained at least three (3) Qull months of participation in the Plan
during such Plan Year, the Participant, or the Participant's beneficiary in the case of the Participant's death, may, in the sole discretion of the SPC vr O&C
Committee (with regpect to Executive Officers and Additionat Persons). be eatitled to recgive a partial Award, prorated for the number of months that the
individual was s Participant hereunder during the Plan Year. For purposes of applying this proration, a month shall include cach month during which the

individual was employed by a Pardcipating Employer through at least the 15% day of such month prior to the individual's death, Disability or Retirement. Any
such Award shall be paid at the time and m the form that '
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A other Awards are paid for such Plan Year, The decisions of the SPC and O&C Committee with respect to such Awards shall be final and binding on ali
partics. For purposes of his provision, a Participant's beneficiary shall be hisfher surviving spouse or. if he/she has no surviving spouse, histher estate.

C. Transfers.

1f a Participant (1) transfers from a Participating Employer to an alfiliate of the Company after having attained af least three (3) {ull months of
participation in the Plan during the Plan Year, and (i) continues to be employed by an affilinte of the Company through the remainder of the Plan Year, such
individual may, in the sole discretion of the SPC or O&C Committee (with respect to Executive Officers and Additional Persons), be entitled to receive s
partial Award hereunder, prorated on the basis of the number of months such individual was employed by the Participaung Emplover during the Plan Year.
For purposes of applying this proration, a Particypant shall be deemed to have been employed by the Participating Employer for 2 month if such Participant
was employed by the Participating Employer on the 15" day of such month. Any such Award shall be paid at the time and in the form that all ciher Awards
are paid for such Plan Year, The decisions of the SPC and O&C Committee with respect to such Awards shall be final and bindimg on all parties.

D, Panicipant Status Attained Durivg Plao Yoar

1f an individual becomes a Panticipant during a Plan Year, the Participant, may, in the sole and absolute diseretion of the 8PC or O&C Committes {with
respect to Executive Officers and Addiional Persons), be eligible to receive a partial Award hereunder, prorated on the basis of the number of months such
indwvidual was & Participant during the Plan Yoear, provided that the Participant attained at least three (3) full montbs of participation in the Plan during the
Plan Year. For purposes of applying this proration, a Participant shall be deemed to have been employed by the Participating Employer for a month if such
Participant was employed by the Participating Employer on the | 5th day of such month, Any such Award shall be pawd at the time and in the form that af}
other Awards are paid for such Plan Year The decisions of the SPC and C&C with respect to such Awards shall be final and binding on all parties.

Article IN. Administrative Provisions,
A, Administration.

The Plan shall be adnunistered and interpreted by the Participating Employers through the individuals who have been provided authority hereunder to
carry out the administration of this Plan. The O&C Committes and it members, the SPC and its members, and any other individual to whom the O&C and/or
SPC has delegated therr responsibilities regarding the administranon of thus Plan, shall have full authonty, discretion and power necessary or desirable to
administer and mtecpret this Plan. Without in any way linnting the foregoing, all such individuals shall kave complete authority, discretion and power to;

11} determine the Participants for each Plan Year; (i) determine the Individual Performance Modifier applicable to cach Participant; (1) evaluate and
determineg the performance of Participants: (iv) determine the amount of the Award for each Participant; (v) interpret the provisions of ths Plan and any other

3
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documentation used in connection with this Plan, including documentation specifying individual Performance Goals, Award opportunities and the like;

(vi} establish and interpret rules and proceduses (written or by practice} for the administration of the Plan; and (vii) make all slher determiinations and take sl
other actions necessary or dusirable for the administration or interpretation of this Plan. All actions, decisions and interpretations of such individuals shall he
final, conclusive and binding on all parties. fe .

B. Mo Right o Continued Emplovment.

Nothing in this Plan shall be deemed by implication, action or otherwisc to constitufe a contract of employment, or otherwise to provide a Participant

with any night of continued employment or impose any limitation on any right of a Participating Employer to torminate a Pamciparﬁ's employment at any
time.

C, NoAssignment. .

A Participant or Participant’'s beneficiary shall have no rnight to anficipate, alienate, sell, transfer, assign. pledge or encumber any right to receive any
incentive muade under the Plan, nor will any Participant or Participant's beneficiary have any lien on any assets of any Participating Employer, or any affiliate
thereof, by reason of any Award made under the Plan,

D, Withholding.

The Participating Employers shall have the right to deduct or withhold, or tequire a Padticipant 1o remit to the applicable Participating Emplayer, any
taxes required by law to be withheld from Awards made under this Plan,

3

"

E.  Amendment of Plan.

The Plan may be amended, suspended or terminated at any time and from time to time, by action of the O&C Committee, In order to be effective, any
amendment of thus Plan or any Award niust be in writing. No oral statement, representation or the like shall have the effect of amending or modifying this

Plan or any Award, or otherwise have any binding effect on the Company, the O&C Committee, the SPC, or any individual who has been delegated authority
by the O&C Committee or the $PC to administer this Plan.
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£ Ne (bl ation w Continug Plan,

The adoption of the Plan does not imply any commitment to continue to maintain the Plan, or wny modified version of &z Plan. or any other plan for
inseative compensation for any succeeding year,

G Governing Law

‘The Plan shall be construed in accordance with, and governed by, the laws of the State of Texas. Any disputes arising under this Plan and any sction to
enforce any provisions hereof, shall be maintained exclusively in the appropriate courts of Dallas County. Texas.

H.  Seversbilty.

tn case any provisien of the Plan shall be held illegal or void, such itzgality or jnvalidity shall not affect the remaining provisions of this Plan, but shal
he fully severable, and the Plan shal be construed and enforced as if said illegal or invalid provisions had never been inserted herein.

I Limitation of Lability.

Except for their own gross negligence or willful misconduct regarding the performance of the duties specifically assigned s them under, or their willfil
breach of the terms of this Plan, the Participating Employer. the O&C Committee and s members, the SPC and 15 members, and any other entity or
individuat adrministering any aspect of this Plan shall be held harmiess by the Panticipants and their rexpective representatives, heirs, successors, and assigns,
agamst Habilicy or Josses occurnng by reason of any act or omission under the Plan,

5 Section 4494 Compliance

Tao the extent applicable, the Plan is intended to comply with, or be exempt from, section 4094 of the Internal Revenue Code of 1986 as amended (the
“Code™). and shall be administersd, coastrued, and interpreted in aceordance with such intent. Payments voder this Plan shall be made in 2 manner that will
comply with. or be exempt from, section 409A of the Code, including regulations or pther geidance issued with respect thereto, except as orherwise

determined by the Company, The applicable provisions of section 4084 of the Code are hereby incorporated by reference and shall control over any conteary
provisions herein that contlict therewith
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Executed August 3, 2010 fo be effective as January 1, 2010,

Energy Future Holdings Corp.
By 5. RICHARD LANDY

Rich Landy
Executive Vice President, Human Resources
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Exhibit 18(])
SECOND AMENDMENT TO EFH SECOND SUPPLEMENTAL RETIREMENT PLAN

Pursuant 1o the authority of the Board of Directors of Energy Future Holdings Corp., and the provisions of Section 5.1 thereol, the EFH Second

Supplemental Retirement Plan {"Plan”), as amended and restated gs of October 10, 2007, Is hereby amended in the following respects only, effective as of
January 1, 2010,

{1} Section 2.9 of the Plan is hereby amended in its entirety 1o read as follows:

*2.9 "Participant” shall mean each person who is entitled to receive a benefit on or afler January 1, 1983, under the Retitement Plan and whose
Retirement Benefit 18 les3 than his Adiusted Retirement Denefit. but exclading any Participant who (s eligible to receive benefits under (1) the
Retirement Income Restoration Plan of ENSERCH Corporation and Pacticipating Subsidiary Companies or {2) the Oncor Supplemental Retirement
Plan, to the extent of any benefit attributable to service with Oncor Electric Delivery Company LLC.Y

(2} Section 2.10 of the Plan is hereby amended n its eatirety 1o reud as follows:

2,10 "Participating Employer” shall mean the Company or any AfTilwmted Entity which has been approved for participation in, and which has
adopted, the Plan. "Participating Employers® shall be used to refer to such sntities jointly or severally. Effective as of Jamuary 1, 2610, Oncor Electric
Delivery Company LLC shall no longer be a Participating Employer in this Plan.”

(3} Section 2.19 of the Plan is hereby amended by adding the following sentences to the end of existing Section 2,192

"Notwithstanding the foregoing, the Supplemenal Retwerent Benefit shall not include any amount attributable o service with Oncor klectric
Detivery Company LLC, as determined by the actuary, which benefit shall be provided under the Oncor Supplemental Retrement Plan. {n no event
shall & Participant's total Benefit ander this Plan and the Oncor Supplemental Retirement Plan exceed the Benefit such Participant would be entitled to
receive under this Plag, if such Participant's service with Oncor Electric Delivery Company LLC were taken into aceount under this Plan.”
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1

IN WITNESS WHEREOF, and as conclusive evidence of the adoption of the foregoing instrument Amendment to the EFH Second Supplementa
Retirement Plan, the Board of Directors of Energy Future Holdings Corp. has caused these presents to be duly executed in the name and on the behalf of
Energy Future Holdings Corp., by an authorized officer thereof, thercunto daly authorized this g day of April, 2010,

ENERGY FUTURE HOLDINGS CORP,
fs/ PAUL KEGLEVIC

Paut RKeglovie,

Execulive Vice President &

Chief Financial Officer -
REVIEWED & APPROVED

Richard Landy,
Executive Vice President, Human Resources

Russell Graves,
Director, Total Rewards
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Exhibit 18(m)
THIRD AMENDMENT TO EFH SECOND SUPPLEMENTAL RETIREMENT PLAN

Pursuant 1o the authorty of the Board of Directors of Energy Future Holdings Corp.. and the provisions of Section 5.1 thereof, the EFH Second

Supplemental Retrement Plan ("Plan™), as amended 2nd restated as of October 10, 2007, s hereby amended in the following respects only, effective, except
as otherwise stated. as of January 1, 2010,

{1)  The Plan 1s hereby amended by adding a new subsection {c) to Section 4.2 10 read as follows

“{¢} Notwithstanding subsection {b), effective with respect to any Participant who experiences a Separation [rom Service on or after March 1,
20190, if the lump sum present value of a Padicipant’s entire vested Supplemental Retirement Benefit under the Plan is $5,000 or less upos his or her

Scparation from Service, the present value of such Participant's Supplemental Retirement Benefit shall be paid to such Participant in a single lump sum
upon such Participant's Separation from Servics *

IN WITNESS WHEREOF, and as conclusive evidence of the adoption of the foregoing instrument Amendment 1o the EFH Second Supplemental

Retirernent Plan, the Board of Directors of Energy Future Holdings Corp. hus caused these presents 1o be duly executed in the name and on the behalf of
Energy Future Holdings Corp., by an authorized officer thereof, thereuntn duly authonzed this 217 Jday of Apni, 2010,

ENERGY FUTURE HOLDINGS CORP.
5/ RICHARD LANDY

Richard Landy,
Exzoutive Vice President, Human Resources
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Exhibit 19(0)
Amendment to EFH Salary Deferral Program

Pursuant to Section 14 of the EFH Salary Deferral Program (“Plan®) and the authority delegated fo the Mon-Qualified Plan ("NQP") Committee by the Board
of Directors of Energy Future Holdings Cerp. (the "Company™) to amend the Plan, the NQP Commintee approves the following amendments to the Plan:

WHEREAS, the Company wishes to amend the Plan to provide for cashout of stall accounts and to eliminute certain provisions applicable to amounts
contributed to the Plan prior to Apni 1, 1998, :

NOW, THEREFORE, the Plan is hereby amended as follows:
1. The Plan is amended by adding a new sentence at the end of existing Section 6.1 o read as follows:

Notwithstanding the foregoing, effective as of January 1, 2011. this Sgctmn 6.1 shall apply to the entirery of cach Participant's Account under the Plan,
without regard (o the date on which any amounts were deferred or contributed to the Plan.

2. The Plan is amended by adding a new senterice at the end of existing Scction 6 2 1o read as follows:

Notwithstanding the foregoing, effective as of January 1, 2011, the provisions of this Section 5.2 shall no longer apply and all Accounts under the Plan
shail be 1nvested in accordance with the provisions of Section 6.1,

3. The Plan is amended by udding a new sentehce at the end of existing Section 8.1(a) to read as follows:

MNotwithstanding the foregoing, effective as of Jahuary 1, 2011, this Section 8.1¢a) shall apply 10 the entirety of cach Participant's Account under the
Plan, without regard to the date on which any amounts were deferred or contributed to the Pian,

4. The Plan is amended by adding a new sentence at the end of existing Section 8.1{b} to read as follows:

Notwithstanding the foregoing, effective as of January 1, 2011, the provisions of this Section 8. 1{b) shall no Ionger apply and alt Accounts under the
Plan shall be valued in accordance with the provisions of Section 8. 1(a).

5. The Plan s amended by adding & new Section 8 2(b){vi) to read as follows.

{vi) Notwithstanding the foregoing, with respect 1o any Participant who experiences a Separation from Service on or afler January {, 2011, if the
aggregate balance of such '
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Participant’s Accounts at such time is 35,000 ur less, then the full value of such Participant’s Accounts shall be paid 55 a Jump sum as soon as
practicable, but 1n no event later than 60 days following such Scparation from Service, subject to Bection 8.3,

6. The Plan is amended by adding a new Section 9 3 to read a5 follows
4.3 Elimination of Special Provisions.

MNotwithstanding the foregoing, {rom and after January 1, 2011, Exhibit 8 shall no longer apply,
7. Cxceptas amended hereby, the Plan shall remain in full force and effect,

5L TONY HORTON January 13,2011

Tony Horton Date
Senior YVice President, Treasurer

Energy Future Holdings Corp.

i3 LINDA IGIO January 19,2011

Linda Joyo {rate
Senior Vice President, Chief Information Grlicer

Energy Future Holdings Corp.

fsf RICHARD LANDY January 20, 2011

Rich Landy e

Executive YVice Presudent, Human Resources
Energy Puture Holdings Corp.

0001564



' Exhibit 16¢dd)

Paul Keglevic .
Employment Arrangement

in Gctober 2009, the Organization and Compensation Commitiee {0&C Conmittes) of the Board approved several changes to Paul Keglevic's compensation
arrangement. Pursuant to Mr. Keglevic's amended employment arrangement, effective January 1, 2010, Mr Keglevie's base salary was increased from
$600,000 to $650,008, and Mr. Keglevic was granted 2 new cash-based retention incentive award {Retention Award}, Under the terms of the Retention
Award, Mr Keglevic is entitled to receive on September 30, 2012, to the extent Mr. Keglevic 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 egual to 75%
of the aggregate Executive Annumal Incentive Plan award received by {or otherwise payable to) Mr Keglevic for fiscal years 2009, 2010 and 2011. As

described in greater detail in ltem 9B of EFH Corp.'s annual report on Form 10-K for the fiscal year ended December 31, 2010, the O&C Committee recently
approved & modification of the Retention Award

Pursuant to Mr. Keglevic's amended employment arrangement, Mr Keglevic received a grant of 1,000,000 new stack options under the 2007 Stuck Incentive
Plan for Key Employees of Energy Fulure Holdings Corp. and Affiliates (Stock Option Plan) at a strike price of $3.50 per share. Half of Mr. Keglevic's new
stock options are cliff-vested options that will vest 100% on September 30, 2014, and the other half are time-vested options that will vest 20% per year over a
five-year period beginning September 30, 2009, In connection with the grant of these new stock options, Mr. Keglevic surrendered to EFH Corp. 500,000
unvested performance-related stock options that were granted to Mr Keglevic when he joined EFH Corp. As described in greater detail in Item 98 of EFH
Corp.'s annual report on Form 10-K for the fiscal year ended December 31, 2010, the O&C Committee recently approved un exchange program pursuant io
which our executive officers, including Mr. Keglevic, may exchange any and all of their outstanding stock option awards.

Mr. Paul Keglevic forfeited his rights to the deferred shares granted to him in July 2008, and on July 28, 2010, the Organization snd Compensation
Committee of the Board of Directors of EFH Corp. approved certain changes to Mr. Keglevic's compensation arrangement. Pursuant to the new arrangement,
Mr. Keglevic will receive 225,000 shares of EFH Corp.'s common stock if he is employed by EFH Corp. on September 30, 2012, 1f Mr. Keglevic's
employment with EFH Corp. terminates for any reason prior to September 30, 2012 (other than for “cause” or without "gond reason®), he will also be entitled
1o receive the 225,000 shares. If Mr. Keglevic receives the 225,000 shares in accordadce with the terms of s new arrangement, he has the right to sell the
shares 1o EFH Corp. for 33,140,000, at any time during the period beginning on September 30, 2012 and ending on the sixtisth business day following his
termination of employment (or, in the event Mr. Keglevic receives the shares upon his termination of employment, at any time during the period ending on the
sixtieth business day foliowing his termmation of employment). :
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Exhibit 1i(ee)
DEFERRED SHARE AGREEMENT

Tius Deferred Share Agreement, dated as of July 1. 2008 {this "Agrgement”) by and among Energy Future Holdwmgs Corp. {'EFH Corp.™) and
Paut Keglevic (the "Exgoutive”).

WHEREAS, the Ixecutive is employed by EFH Corp | pursusnt to an employment agreement dated July |, 2008 (the "Emploviment

WHERFAS. in connection with Executive’s continued employment with EFH Corp , EFH Corp. has agreed to deliver 225,000 shares of common
stock, no par value, of BFH Corp. ("Shures”) under the terms of this Agreement;

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warrantics. covenants and agreements set forth in this
Agreement, and intending to be legaily bound hereby, the parties hereto agree as folluws:

ARTICLE L
DEFERRED SHARE AWARD

1.1 Number of Shares. Subject to the vesting requirements under Section | 2{a), EFH Corp. shali deliver 223,060 Shares to the Executive un the
Disiribution Date, provaded, however, that if, after the date hereof and prior to the Distribution Date, there 15 a merger, spin-off, stock dividend,
recapitalizabon, reorgamzation, stoch splt or other mimitor event that results in an adjustment 1o an outstanding Share, the number of 8hares to be delivered on
the Distnibutinn Date pursuant to this Sectioa 1.1 shall be adjusted by the Soard of Dirsctors of EFH Comp. (or 2 committee thereof) i a manner which s
necessary to reflect the offect of such event on the Shares, consistent with the treatment of stockholders of EFH Corp.

1 2 Distribution Date.

() Provided the Executive is employed on the third anniversary of the Effective Date (as defined by the Employment Agreement) of Executive’s
Employment Agreement with EFH Corp., the Shares shall vest and beceme nonforfeitable as to (8 112,500 of the Shares on the date that s the third
anniversary date of this Agreement and (1) provided Executive is employed on the 13th anniversary of the Effective Date of Executive's Employment, the
remamning 112.300 of the Shares shall vest and become nonforfeiiable on the date that is the fifth anniversary date of this Agreement, provided that any shares
not yot vested shall become 100% vested and become noaforfeitable upon the first ts occur of () immediately prior to a Change of Control (as defined in the
2007 Stock Incemtive Plan for Key Employees of EFH Corp ) or (v) o termination of Executive's employment by EFH Corp. without Cause, by Executive for
{jood Reason or due to Executive’s death or Disability ("Cause,” "Good Reason” and "Dhsability” are defined as provided in the Employment Agreament).
The Shares shall be delivered to the Executive on the "Digtribution Date”, which, subject to Section 3.3 below, shall be the carliest of the foliowng dates:

(1} the ocourrence of Executive's separation of service for any reason, or, (f necessary to meet the diswibution requirement of Section 409A of the
Internal Revence Code of 1986, as amended (the “Code™, the date that is six months and onc day following such separation, and
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12} the occurrence of a change in the ownership or effective control of EFH Corp., or in the owriership of a substantial portion of the assets of
EFH Corp , occurring prior to Executive's separation from service: and

(3).1hc QOmday following the filth anniversary date of the Agreement,
i each case within the meaning of, and interpreted in a manner consistent with regulations under, Section 409A of the Code.

{b) In the event of the Exccutive's death, any distribution to which the Executive would be entitled shall be made to the Executive’s estate or in
accordance with the Executive's will, the designated beneficiary

1.3 Dividends 1f there is any dividend or distribution in respect of autstanding Shares, the Executive shall be entitied to receive a payment in respect of
the Shares 1n the amount and form, and at the time, that such payment would have been made had the Execunve actually held the underlying Shares, subject
to applicable withholding taxes,

1.4 Right to Diversify I, prior to the Diistribution Date, any of the Shares, had they been delivered to the Executive, would be released from the
transfer restrictions contained m the Management Stockhoiders Agreement and could have been sold by the Executive without viclation of applicable law or
EFH Corp.'s trading policy, then upon and following the time of such release, the Exccutive shall have the nght {(a "Diversification Right™), exercisable by
written notice to EFH Corp. and subject to reasonable admunistrative limitations, to convert his right to receive any or afl of the Shares on the Distribution
Date into a right to receive cash on the Distribution Date. In addition, the Executive shall have a Diversification Right with respeet to any Shares that he
would have been permitied to sell under the Sale Participation Agreement had he actually owned the Shares, In the event the Executive exercises a
Diversification Right with respect to any Shares, the cash to be delivered to him on the Distribution Date shail equal the Fair Market Value {as defined in the
Management Stockhotders Agreement) of the Shares as to which the Diversification Right was exercised on the date of such exercise, s subsequently
credited with investment returns based on notional investments as sefected by the Executive from time to tme following exercise of the Diversification Right
from among those that EFH Corp. shall make avaitable from among those notional investments under any nonqualified deferced compensation plan then
mamtained by EFH Corp (or, if no such notional invesuments are made available. with compound annual interest equal to {he prevailing prime rate plus 2
percentage pointg, but in no event shall it exceed EFH Corp.'s borrowing rate).
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ARTICLE 1]

ADDITIONAL AGREEMENTS

1.1 Additional Agreements. Simultansously with the execution of this Agreement, the parties shali excoute 1 Management Stockholders Agrsement and
4 Sale Participation Agreement each of which shall apply to the Shares subject to this Agreement.

2.2 8pecial Put Right, If the Hxecutive's employment with EFH Corp. terminates for any reason prior to July 1, 2013, other than for Cause or without
(Good Reason (as defined in the Employment Agreament), he shall have the night ¢but nnt the obligation) to sefl to EFH Corp. all (but not less than i) of the
Shares delivered pursuant to Section 1.2 for a purchase price of 33,200,000 (the "Special Put Right"). In the event the Executive infends to exercise the
Spectal Put Right, he shall send written notice, postmarked on or prior to the sixtieth day following termination of his employment. to EFH Corp. of his
fitention to sell the Shares in exchange for the applicnble purchase price ("Put Option Notige™s. The completion of the purchase shall take place at the
principal office of EFH Corp. no later than the twentieth business day {such date to be determined by EFH Corp.) alter the giving of the Put Option Notice,

The applicable purchase price shall be paid by celivery to the Executive of a check payable ta the order of the Executive agamst delivery of duly executed
swock powers transferring the Shares.

ARTICLE 11}

TAXMATTERS

3.1 Tax Withholding and Reporting. Upon any Distribution Date, EFH Corp. shall be entitled to withhold from any pavenent or disgribution to the
Executive an amount necessary to satisfy applicable withholding taxes that become due by reason of such payment or distribution. EFH Corp. acknowledges
that for ncome tax purposes, the Executive will not include into income any amount payable on the Distribution Date until payment is actualiy made on the
Distribution Date, EFH Carp. shall report and file all EFH Corp tax returns and information reports (including Form W-2) consistent with such position,

3.2 Belivery Before Liquidity. If, on the Distribution Date, (i} Shares are 1o be delivered to the Bxecutive, and (i) the Excentive cannot resell promptly
within a reasonable time thereafler such Shares either because thete 15 no public market for the Shares, or the Executive is restricted under the Management
Stockholders Agreement, EFH Corp. trading policies or applicable securities law from selhing the Shares, EFH Corp. shall, immediately repurchase such

number of Shares that, on the Distribution Date, have a Fair Markst Value equal to the mmimum statutory tax witbholding obligation attributable to delivery
ol the Shares.

3.3 Tux Assessment Prior 1o Distribution Date. 1 there is a final tax assessment against the Executive that any smount atherwise payabile under this
Agreement is taxable in a year prior to the year that includes the Distribution Date, EFH Corp shall immediately pay or distribute the cash or Shares that
otherwise would have been paid or Jelivered on the Distribution Date. and if the Exscutive cannot promptly within a reasonable time thercafter resel] such
Shares either because there 13 no public market for the Shares, or the Executive is restricted under the Management Stockholders Agresment, EFH Corp,
trading policies or applicable securities law from sclling the Shares, EFH Corp, shall immediately repurchase such number of Shares that, on the Distribution

Date, have a Fair Market Value equal to the amount of such tax assessment (or, if such assessment exceeds the Fair Market Value of al of the Shares. then al
of the Shares will be repurchased).
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JRTICLELY

EFH Corp. hereby represents and warramts to the Executive as of the date hereof and the date of the Closing that:

4.1 Corporate Existence and Power. EFH Cerp. is a corporation duly formed, validly existing and i good standing under the laws of the State of
Delaware.

4.2 Authorization. The execution, delivery and performance by EFH Corp. of this Agreement and the consumemation of the transactions contemplated
hereby are within EFt{ Corp.’s corporate powers and have been duly authorized by all necessary action on the part of EFH Corp. This Agreement has been
duly and validly exccuted and delivered by EFH Corp. Assuming this Agresment is the valid and binding agreement of each of the Executive, this Agreement
constitutes the legal, valid and binding agreement of EFH Corp., enforceable against EFH Corp. in accordance with its terms, except as limited by applicable
bankruptey, insolvency, reorganization, moratorium, and other laws of general application affecting enforcement or creditors' rights generally and general
equitable principles.

4.3 Neoncontravention. The execution, detivery and performance by EFH Corp. of this Agreement does not and will not (a) violate the cortificate of
incorporation of EFH Corp,, (b} violate any law, rule, regulation, judgment, injunction. order or decrec applicable to or binding upon EFH Corp.. (c) require
any cunsent or other action by any person under, constitute a default under {with due notice or lapse of time or hoth), or give rise to any right of termination,
cancellation or aveeleration of any right or obligation of EFH Corp. or 1o 2 loss of any benefit to which EFH Corp. is entitled under any provisions of any
agresment or other instrument binding upon EFH Corp. or any of its assets or properties or (d} result in the creation or imposition of any material mortgage,
lien, pledge, charge, security intercst o encumbrance on any property or asset of EFH Corp. ) ‘

4.4 Yalid Issuance of Securities, The Shares which may be ssued to the Executive hereunder will, when issued and delivered in accordance with the
terms hereof, have been duly and validly authorized and issucd and will be fully pawd and nonassessable.

7

ARTICLE Y
MISCELLANEQU

5.1 Nutices. All notices and other communications required or permitted hereunder shall be in writing and shall be deemed effcctively giver: {a} upon
personal delivery 1o the party to be notified, (b) when sent by confirmed facsimile if sent during normal business houss of the recipient, if not, then on the next
business day, (¢} five (3) days after having been sent by registered or centified mail, return receipt requested, postage prepaid or (d) one (1) business day afler
deposit with a nationally recognized ovemight ’

, '
~ 4
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courier, specitying next day delivery, with written verification of receipt. All communications shall be sent to such party's sddress as set forth below ur at such
nther address or to such other person as the party shall have furnished to each other party in writing in accordance with this provision:

ifto EFH Corp., to

Energy Future Holdings Corp.

¢/ Kohibarg Kravis Roberis & Co. LP.
9 West 37 Street, Suite 4200

New York, New York 10019

Attertion: Mare Lipschultz

Facsimile; €212} 750-0003

and

TPG Capital, L.P.

391 Commerce Street, Suite 3300
Forth Worth, Texas 76102
Atrention: Clive Bode
Facsimile:(817) 8714000

with copies o

Simpson Thacher & Bartleat LLP
425 Lexington Avenue

MNew York, New York 10017
Adention: Andrew W, Smith
Fagsimsle: (212) 45542502

if to the Executive, at the Executive's address on file with EFH Corp.

32 Amendiments Waivers. Any provision of this Agreement may be amended or waived if, but only if; such amendment or waiver is in writing and
is sigmsd, in the case of an amendment, by each party to this Agreement, or in the case of a waiver, by the parly against whom the waiver s (o be offective. No
failure or delay by any parly n exercising any night, power or privilege hereunder shal! operate as a waiver thereof nor shall any single or portial exercize
trereofl preclede any other or further exercise thereof or the exercise of any other right. power or privilege. The rights and remedies herein provided shafl be
cumulative and not exclusive of any rights or remediss provided by law.

5.3 Successors and Assigns. The provisions of this Agreement shall be binding upon and inure © the benefit uf the parties hereto and their respective
successors and assigns, provided that no party may assign, delegate or otherwise wansfer any of its rights or obiigations under this Agreement without the
consent of (a) EFH Corp., in the case of assignment, defegation or transfer of any rights or obligations hereunder by the Executive, and (b} the Executive, in
the cuse of assignment, delegation or transfer of any rights or obligations hereunder by EFH Corp.

3
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5 4 Governing Law, This Agreement shall be governed by and construed in accordance with the law of the State of Delaware, without giving effect to
any otherwise geverning principles of conflicts of law.

5 8 Jurisdiction; Arbitration,

{a) In the event of any controversy among the parties hiersto arisfng out of, or relating to. this Agreement which cannot be settled amicably by the
parties, such controversy shall be finally, exclusively and conclusively settled by mandatory arbitration conducted expeditiously in acedrdance with the
American Arbitration Association rules by a single independent arbitrator, Such arbitration process shall take place in Daffas, Texas. The decision of the
arbitrator shall be final and binding upon all partics hereto and shall be rendered pursuant to a written decision, which contains a detailed recital of the
arbitrator's reasoning. Judgment upon the award rendered may be entered in any court having jurisdiction thereof.

{by) {n the event of any arbitration or other disputes with regard to this Agreement or any other document or asgreement referred to herein, each party to
this Agreement shall pay s own legal fees and expenses, uniess otherwise determined by the arbitrator. If the Executive substantially prevails on any of his
substantive legal clamms, then EFH Corp. shall rexmburse all legal fees and arbitration fees incurred by the Executive to arbitrate the dispute.

5.6 Waiver Of Jury Trial CACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY
IN ANY LEGAL PROCEEDING ARISING OUT OF QR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBRY.

5.7 Counterparts: Third Party Bensficiaries. This Agreement may be signed in any number of counterpants, each of which shall be an original, with the

same effect as if the signatures thereto and hereto were upon the same instrument. No provision of this Agreement shall conter upon any person other than the
parties hereto any rights or remedics hereunder.

5.8 Entire Agreoment. This Agreement constitutes the entire agreement between the parties with respect to the subject matter of this Agreement and
supersedes all prior agreements and understandings, both oral and written, between the parties with respect to the subject matter of this Agreement,

3.9 Caputions, The captions herein are included for convenience of reference only and shall be ignored in the construction or inlerpretation hereof,

5.10 Sgverability. If one or more provisions of this Agreement are held to be unenforceable under applicable law, such provision shall be deemed to be
excluded from this Agreement and the balance of this Agreement shall be interpreted as if such provision were so excluded and shall be enforced in
accordance with its terms to the maximum cxtent permutied by law,

[Remainder of page intentionally left blank]
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o WITHESS WHEREGF, each of the undersigned has executed this Agreement as of the date first above wrilten,

ENERGY FUTURE HOLDINGS CORP.
By: fof  RIZWAN CHAND

Mame: Rizwan Chend

Title:  Exccutive Vice President
{1 PAUL KEGLEVIC

Paut Keylevic

{Bignsture Page to Deferred Share Agreement]
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Exhibit 10(hh)
DEFERRED SHARE AGREEMENT

This Deferred Share Agreement, dated as of May 20, 2008 (this "Agreement”) by and among Energy Future Holdings Corp ("Parent™) and David
A. Campbell (the "Exacutive").

(
WHEREAS, the Executive 1s employed by Parent and Luminant Holding Company LLC ("Luminant™). a subsidiary of Parent, pursuant to an
émployment agreement dated May 9, 2008 (the "Employment Agresment™);

WHEREAS, m connection with Executive's continued employment with Parent and Luminant, Parent has agreed to deltiver 500,000 shares of
common stock, no par value, of Parent ("Shares™ on the Distribunion Date, as defined below; ‘

NOW. THEREFORE, in consideration of the {oregoing and the respective representations, warranties, covenants and agreements set forth in this
Agreement, and intending to be legally hound hereby, the parties hereto agree as foliows:

ARTICLE ]
DEFERRED SHARE AWARD

1.1 Number of Shares. Parent shall detiver 500,000 Shares to the Executive on the Distribution Date; provided, how;:vcr, that if, after the date hereof
and prior to the Distribution Date, there (s a merger, spin-off, stock dividend, recapitalization, recrganization, stock splif or other similar cvent that results in
an adjustment 1o an outstanding Share, the number of Shares to he delivered on the Distnbution Date pursuant to Section 1.1 shall be adjusted by the Board of

Directors of Parent (or a comemittee thereof) in a manner which is necessary to reflect the effect of such event on the Shares, consistent with the treatment of
stockholders of Parent. !

1.2 Qi:,mbution Date. !

{2) The Shares shall be delivered to the Executive on the "Distribution Date”, which, subject to Section 3 3 below, shall be the earlier of the following

f

dates:

{1) the occurrence of Exccutive's separation of service for any reason. or, if necessary 10 meet the distribution requirement of Section 4094 of the
Internal Revenue Code of 1986, as amended (the "Code™), the date that is six months and one day followng such separation; and

(2) the later of January 2, 2009 or the occurrence of a change in the ownership or effective control of Parent, or in the ownership of a substantial’
portion of the assets of Parent:

in each case within the meaning of, and interpreted in a manner consistent with regulations under, Section 4094 of the Code.
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- b) In the event of the Executive's death, any distribution to which the Exccoutive would be entitled shall be made o the Exccutive's estate or in
suvordance with the Executive’s will, the designated beneficiary.

1.3 Dividends. If there is any dividend or distribution in respect of outstanding Shares, the Executive shall be entitled to receive a payment in respect of

the Shares in the amount and forne, and at the time. that such payment would have been made had the Executive actually held the undertying Shares, subject
o applicable withholding taxes.

1 4 Right to Riversify If, prior to the Distribution Date, any of the Shares, had they been delivered to the Executive, would be released from the
wransfer restrictions contamed in the Management Stockholders Agreement and could have been solid by the Executive without violatinn of applicable law or
Parent’s trading policy, then upon and following the time of such release, the Excoutive shall have the right (a "Diversification Right™), exercisable by written
notice 1o Parert and subject 1o reasonable administrative limitations, to convert hus right 1 receive any or all of the Shares on the Distribution Date Into a right
to receive cash on the Distribution Dae, In addition, the Executive shall have a Diversification Right with respect to any Shares that he would have heen
permitted to selt under the Sale Participation Agreement had he actually owned the Shares, In the svent the Exocutive exercises a Diversification Right with
respeet to any Shares, the cash to be delivered to him on the Distribution Dute shall equal the Fair Market Value (25 defined in the Management Stockholders
Agreement) of the Shares as to which the Diversification Right was exercised on the date of such exercise, as subsequently credited with investmont retums
based on notional investments as selected by the Executive from time o time following exercise of the Diversificution Right from among 1hose that Parent
shall make avadable from among these notional myestments under any nonqualified deferred compensation plan then mamtained by Parent {or, if no such

notional invesuments are made avaifuble, with compound annual interest cqual to the prevailing prime rate plus 2 percentage points, but in no event shall it
excecd Parent's borrowing rate).

ARTICLE §{

ABDITIONAL AGREEMENTS

2.1 Additiunal Agreements, Simuitareously with the execution of this Agreement, the parties shall execute a Management Stockholders Agreement and
a Sale Pacticipation Agreement each of which shall apply t the Shares subject to this Agreement

2.2 3pecial Put Right. {f the Exccutive’s employmaent with Parent and Luminant terminates for any reason prior to January 31, 2009, other than tor
{“ause {as defined in the Employment Agrecment), he shall have the right (but not the obligation) to sell to Parent all (but not less than ath) of the Sharey
delivered pursuant to Section 1.2 for a purchage price of 32,500,000 (the "Special Pug Right). In the event the Executive intends to exercise the Special Put
Right, he shall sond written notice, postmarked on or prior to the sixtieth day following termination of his employment. (o Parent of his intention to sell the
Shares in exchange for the applicable purchase price ("Put Option Notice™). The completion of the purchase shall 1ake place at the principat office of Parent
no fawr than the twentieth business day ¢such date to be determumed by Parent; after the giving of the Put Option Notice. The applicable purchase price shall
be paid by delivery to the Executive of a check payable to the order of the Exgcutive against detivery of duly executed stock powers transferring the Shares,

2
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ARTH LE IH
TAX MATTER

3§ Tax Withholding and Reporting. Upon any Distribution Diate, Parent shall be entitled to withhold from any payment or distribution to the Executive
an amount necessary to satisfy applicable withholding taxes that become dug by reason of such payment or distribution, Parent acknowledges that for income
tax purposes, the Executive will not include into income any amount payable on the Distribution Date until paymen is actually made on the Distribution Date.
Parent shall report and file all Parcot tax retums and information reports {including Form W-2) consistent with such position.

3 2 Relivery Before Liqudity. I, on the Distribution Date, (1) Shares are to be delivered to the Executive, and (i) the Executive cannot resell promptly
within a reasonable time thereafter such Shares either because there is no public market for the Shares, or the Executive is restricted under the Management
Stockholders Agreement, Parent trading policics or applicable securities law from selling the Shares, Parent shall. immediately repurchase such number of

Shares that, on the Distribution Date, have a Fair Market Value equal to the minimun statutory tax withholding obligation atributable to defivery of the
Shares. ' '

3.3 Tax Assessment Prior to Distribution Date. 1f there is a final tax assessment against the Executive that any amount otherwise payable under this
Agreement 1s taxable in a year prior 1o the year that includes the Distribution ate, Parent shall immediately pay or distribute the cash or Shares that otherwise
would have been paid or defivered on the Distribution Date, and if the Exscutive cannot promptly within a reasonable time thereafter resell such Shares either
because there 15 no public market for the Shares, or the Executive is restricted under the Management Stockholders Agreement, Parent trading policies or
applicable securities {aw from selling the Shares, Parent shall immediately repurchase such number of Shares that, on the Distribution Date, have a Fair

Market Value equal to the amount of such tax assessment {or, if such assessment exceeds the Fair Market Value of all of the Shares, then afl of the Shares will
be repurchased). .

ARTICLE 1V

Parent hereby represents and warrants to the Executive as of the date hereof and the date of the Closing that
4 1 Corporats Existence and Power. Parent is a corporation duly formed. validly existing and in good standing under the laws of the State o) Delaware.

*
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4.2 Authorization. The execution, delivery and performance by Parent of this Agreement and the consummation of the tfransactions contemplated
bzreby are within Parent's corporate powers and have been duly authorized by all necessary action on the part of Parent. This Agreemnent has been duly and
validly executed and delivered by Parent. Assuming this Agreement is the valtd and binding agreement of each of the Executive, this Agreement constinues
e tegal, valid and binding agreement of Parent, enforceable against Parent in accordance with its terms, oxcept as imited by apphicable bankruptey,

msolvency, reorganization, moratorium, and other luws ol general application affesring enforcement or creditors' rights generally and general cquitable
principles.

4.3 Noncontravention. The execution, delivery and performance by Parent of (his Agreement does not and will not {a) violate the certificate ot
incorporaton of Porent, {b) viclate any law, rule, regulation, judgment, injunction, order or decree apphicable to or hinding upon Parent, () require uny
consent or gther action by any person under, constitute a default under (with due notice or lapse of time or bothy, or give rise to any right of termnation,
cuncellation or scoeleration of any nght or obligation of Parent or to a loss of any benefit to which Perent is entitled under any provisions of any agreement or

other instrument binding upon Parent or any of its asses or properties or {d) result i the creation or imposition of any material morigage, lien, pledge. churze,
security interest or sncumbrancs on any property or asset of Parent,

4.4 Yalid Issuance of Securities. The Shares which may be ssued to the Executive hersunder will, when issued and delivered in accordance with the
terms hereof, have been duly and validly authorized and issued and witl be fully paid and nonassessable.

ARLCIEY

MISCELLANEQUS

£.1 Notices. All notizes and other communications requered or permitted hergunder shall be in writing and shall be deemed effectively giveny (a} upon
perseanl delivery 1o the party to be antified, (b) when sent by confirmed facsimile f sent during normal business hours of the recipient, if not, then on the next
business day, {2} five (3} days after having been sent by regisierad or certified mail, return receipt requasted, postage prepaid or (dj one (1) business day after
depostt with a nationally recognized overnight couner, specifying next day delivery, with written verifieation of receipt All communications shall be sent to
such party's address as set forth below or at wuch other address or to such other person as the party shall have furnished to cach other party in writing in
weeordance with this provision:
if to Parent, 1o

Energy Future Holdings Comp.

«/a Kohiberg Kravis Rovents & Co. L.P.
9 West 577 Street, Suite 5200

Mew York, Mew York 10020

Attention: Mare Lipschultz

Facsimile: (212) 750-0003
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and N

TPG Capital, L.P,

301 Commerce Street, Suite 3300
Forth Worth, Texas 76102
Attention: Clive Bode

Facsimile: (817) 8714000

with copies to:

Simpson Thacher & Hartlett LLP
423 Lexington Avente

New York, New York 10017
Attention Andrew W, Smith -
Facsimde: (212) 455-2502

if to the Exccutive, at the Executive'’s address on file with Parent.

5.2 Amendments and Waivers Any provision of this Agreement may be amended or waived if, but only 1f, such amendrment or waiver 15 in writing and
is signed, in the case of an amendment, by cach party to this Agreement, or in the case of a waiver, by the party against whom the waiver is 1o be effective, No
falure o7 deluy by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise
thereof preciude any other or further exercise thereof or the exercise of any other right, power or privilege. The rights and remedies hierein provided shall be
cumulative and not exclusive of any rights or remedies provided by law,

5.3 Successors and Assigns. The provisions of this Agreement shall be binding upon and inure o the benefit of the parties hereto and their respective
successors and assigns, provided that no party may assign, delegate or otherwise transfer any of us rights or obligations under this Agreement without the
consent of {a) Parent, in the case of assignment, delegation or transfer of any rights or obligations hereunder by the Executive, and (b) the Executive, in the
case of assignment, delegation or transter of any rights or obligations hereunder by Parent. ' ’

5.4 Governing Law. This Agreement shall be governed by and construed in accordance with the law of the State of Delaware, without giving effect to-
any otherwise governing printiples of conflicts of law.

5.5 Jurisdiction: Arbitration,

(a) {n the event of any controversy among the parties hereto arising out of, or relating to, this Agreement which cannot be settled amicably hy the
parties, such controversy shall be finally, exclusively and conclusively settled by mandatory arbitration conducted expeditiousty i accordance with the
American Arbitration Associstion rules by a single independent arbitrator. Such arbitration process shall take place n Dallas, Texas. The decision of the
arbitrator shall be final and binding upon all parties hereto and shail be rendered pursuant to 2 written decision, which contains a detailed recital of the
arbitrator's reasoning. Judgment upon the award fendered may be entered in any court having jurisdiction thereof.

* 5
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tb} In the event of any arbitration or other disputes with regard to this Agreement or any other document or agreement referred to hersin, each party o
s Agreement snall pay us own legal fees and expenses, unless oiherwise determined by the arbiteator. 1 the Pxecutive substantially prevails on any of his
substantive fegal claims, then Parent shall reimburse all legal fees and arbitration fees incurred by the Executive to arbitrate the dispute,

5.6 Waiver Of Jury Trigl EACH OF THE PARTIES HERETO HEREBY IRREVOUABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY
IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HERERBY

3.7 Counterparts, Third Party Beneficiaries. This Agreement may be signed in any number of counterparts, each of which shall be an original, with the
same effect as if the signatures thereto and hereto were unon the same instrument. Nu provision of this Agraement shall confer upon any person other than the
parties hereto any rights or remedwes hereunder,

3 8 Entirg Agreament. This Agreement Lunstituies the entire agreement hetween the parties with respect 1o the subject matter of this Agreement and
supersedes all prior agreements and understandings, both cral and written, between the parties with respect to the subject matter of this Agreement,

3.9 Captions. The captions herein are included for convenience of reference only and shall be ignored in the construction or interpretation hersof.

3.10 Severability. If one or more provisions of this Agreement arc held to be unenforceable under applicsble Law, such provision sholl be deemed i he
excluded from this Agresment and the balance o7 this Agreement shall be interpreted as if such provision were so excluded and shall be enforzed in
aceordance with 15 ferms to the maximum extent permitted by law,

[Remainder of page intentionally lefl blanki
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N WITNESS WHEREOQF, each of the undersigned hz'xs executed this Agreement as of the date first shove writien.

ENERGY FUTURE HOLDINGS CORP. ~
By: i3/ RIZWAN CHAND -
Name: Rizwan Chand
Title:  Executive Vige President
/si DAVID CAMPBELL
David Campbell

[Signawre Page to Deferred Share Agreement]
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ENERGY FUTURE HOLDINGS CORP.
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

FARNINGS:
income (fnss) from continuing operations
Subtract: Equity in eamings of unconsolidated subsidiaries (net of tax)
Add: Total federal income tax expense (benefit)
Fixed charges (see detail below}
Distributed ingome of wquity investees
Total earnings (loss)

FIXED CHARGES:
interest expense
Rentals representative of the interest factor

Toral fixed charges

RATIO OF EARMINGS TO FIXED CHARGES {(a)

Exhibit 12 (a)

Successar Predecessor
Perind from
Jonuary |, 2007
Period from
October 11, 2007 through
Through

paiiiy 2689 Tais {ecernber 31, 2007 Geinber 10, 2007 2066
F2812y 5 408 35598 % {1.361) 1% 699 $1.465
{277 o —
389 g7 {471) {673 300 1263
3646 3223 5,280 905 777 947
169 — - —
§ L1115 34000 $(5.18%9 3% (Li129 1% 1785 $4.4635
$ 3,614 $31190 $ 346 3 829 1% 50 0% 87
32 35 34 6 27 30
$ 3646 83225 $ 52330 3 935 1§ 777 3807

TR, SRR A

— {24 — — 2.30 5.11

(a) Pixed charges exceeded earnings by $2.531 billion, $10.469 billion and $2.034 billion for the years ended December 31, 2010 and 2008 and for the

period from October 11, 2007 through December 31, 2007, respectively
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ENERGY FUTURE HOLDINGS CORP.

SUBSIDIARY HIERARCHY
Effective December 31, 2018

Enecrgy Future Holdings Corp.
Energy Future Competitive Holdings Company
Texas Competitive Electric Holdings LLC
TCEH Finance, Inc.
Cieneration MT Company LLC
Luminant Helding Company LLC
Luminant Energy Company LLC
Luminant ET Services Company
Luminant Energy Trading California Company
Luminant Encrgy Services Company
Luminant Geaeration Company LLC
Nuclear Energy Future Holdings LLC
Nuclear Energy Future Holdings I LLC
Comanche Peak Nuclear Power Company LLC
Valley NG Power Company LLC
Luminant Renewables Company LLC

Generation SYC Company
Luminant Power Services Company
Big Brown 3 Power Company LLC
Big Brown Power Company LLC
Collin Power Company LLC
DeCordova Power Company LLC
Lake Creek 3 Power Company LLC
Martin Lake 4 Power Company LLC
Monticelio 4 Power Company LLC
Murgan Creek 7 Power Compuny LLC
Cak Grove Management Company LLC
Guk Grove Power Company LLC
Sandow Power Company LLC
Tradinghouse 3 & 4 Power Company LLC
Tradinghouse Power Company LLC
Valley Power Comnpany LLC
Luminant Mining Services Company :
Big Brown Lignite Company LLC )
Luminant Big Brown Mining Company 1.1.C
Luminant Mining Company LLC
Dak Grove Mining Company LLC
Luminant Mineral Development Company LLC
NCA Resources Bevelopment Company LLC,
TXUY Energy Retail Company LLC
TXU Retail Services Company -
TXU SESCO Company LLC
TXU SESCO Energy Services Company
TXU Encrgy Solutions Company LLC .
TXU SEM Company
Brighten Holdings LLC
Hrighten Energy LLC
Energy Future Intermedinie Holding Company LLC
EFIH Finance inc
Oncor Electric Delivery Holdings Company LLC
Oneor Electne Delivery Company LLC
Oncor Management [nvestrment LLC

EXHIBIT 21

Jurisdiction
Texas
Texas

Delaware
Delaware
Delaware
Detaware
Texas
Texas .
Texas
Texas
Texas
Delaware
Delawars
Delaware
Texas
Texas
Texas
Tevas
Delaware
Texas
Texas
Delaware
Texas
Texas
Texas
Texas
Texas
Delaware
Texas
Texas
Texas
Texas
Texas
Delaware
Texas
Texas
Toxas
Texas
Texus
Texas
Texas
Delaware
Texas
Texas
Texas
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

~
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Dincor Electrie Delivery Transition Bond Company LLC
Oncor Electrie Dalivery Admunistration Corp.
Oncor Livense Holdings Company LLC
Oncor Compunications Holdings Company LLC
EFH Rencwables Company LLC
£FH Corporate Services Company
HEH CG Management Company LLC
Generation Development Company LLL
NC A Development Company 140
ZFH Properties Company
Husic Resaurces inc
TYU Receivables Company
EFH Vermont Insurance Company
LSGT Gas Company LLC
LEGT SACROC, nc.
Humphireys & Glasgow Limited
EEC Holdings, Inc
EECH, Inc.
Ebasco Services of Cannda, Lid

Jurisdiction
Delaware
Texas
Texas
Delaware
Prelaware
Texgs
Texas
Delaware
Texas
Toxas
Texas
Delaware
Yermont
Texas
Texas
United Kingdom
Hevada
Nevada
Canada
United Kingdom

woR e

88%% ownership interest
£0.033%% vwnership interest

Oncor Management invasament LLE owns 0 217% of Oncor Electric Delivery Company LLC, Regarding the ownership of Oncor Management
Investment LLC, Oneor Eleciric Delivery Company LLC owns 100% of the Class A membership interests. Centain management employees of Oncor

Eleetric Octivery Cumpany LLC own 100% of the Class B membership interests.
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Exhibit 23(a)
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Registration Statement No. 333-163860 on Form 5-3 of aur reports dated February 17, 2011, relating 10 the
consolidated financial statements of Energy Future Holdings Corp. and subsidiaries (“EFH Corp.") {which report expresses an unqualified opinton and
icludes an explanatory paragraph regarding EFH Corp.'s adoption of amended consolidation accounting standurds related to variable interest entities and
EFH Corp.'s adoption of amended guidance regarding transiers of financial assets effective January 1, 2010. on a prospective busis) and the effectiveness of
EFH Corp.'s internal controf over financial reporting, appearing in this Annual Report on Form 10-K of EFH Corp. for the year ended December 31, 2010,

/s/ Deloitte & Touche LLP !
Dull'aze‘ Texas'
February 17,2011
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Exhibit 23(h
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Energy Future Holdings Corp. Registyation Statement No. 333-165860 on Form S-3 of our report dated
February 17, 2011, relating w the financial statements of Oncor Electric Delivery Holdings Company L1.C and subsidiaries, appearing in the Annual Report
on Form 10-K of Energy Future Holdings Corp. for the year ended December 31, 2010,

s Delote & Touche LLP

Dialias, Toxas
February 17, 201
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Exhibit 31{a)

ENERGY FUTURE HOLDINGS CORP.
Certificate Pursuant to Section 302
of Sarbanes — Oxley Act of 2002

1, John F. Young, certify that
1. 1 have revicwed this annual report on Form 10-K of Energy Future Holdings Corp.,

2. Based on my knowledge, this report dogs not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the penad covered by this report;

3. Based on my knnwledge, the financial statements, and other financial information included in this repost, fairly present in all material respects the
fimanciat condition, resulis of operations and cash flows of the registrant as of, and for, the perivds presented 1 this report;

4, The registrant’s other certifying officer and 1 are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-13(¢}) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)
for the registrant and have: ‘

a Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating 1o the registrant, including its consolidated subsidiaries, is made known to us by
“others within those entities, particularly during the period in which this report is being prepared;
g 3

b. Designed such intemal control over financial reporting, or caused such intemal control over financial reporting to be designad under our
supervision, to provide reasenable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

<. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
etfectivencss of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report ;xny change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
secent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affecied, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant's other certifying officer and | bave disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant's board of directors {0of persons performing the equivalent functions):

a. All significant defiziencies and material weaknesses in the design or operation of internal control over finaneial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize snd report financial information; and
b. Any fraud, whether or nul material, that involves management or other employees who have a significant role in the registrant's internal
control pver financial reporting,
Date: February 17, 2811 fof JOHIN F. YOUNG
Signature: John F. Young
Title: President and Chief Executive Officer
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Exhibit 34(b)

ENERGY FUTURE HOLDINGS CORP.
Certificate Pursuant to Seetion 302
of Sarbanes - Oxley Act of 2002

I, Puul M. Keglevic, certify that:
1. 1 have reviewed this anmual report on Form 10-K of Energy Future Holdings Corp..

2. Based on my knowledge, this report does not contain any untrue statement of 2 material {act or omit to siate a material fact necessary to make the
statements made, in ight of the circumstances under which such statements were made, not misleading with respect to the period covered by this report,

3. Bosed on my knowledge, the fnancial statements, and other financial information included in this report, fairly present in afl material respects the
financial condition, results of pperations and cash flows of the registrant us of and for, the periods presented in this report,

4. The registrant's other certifying officer and | are responsibic for establishing and maintaining disclosure controls and procedures {as defined w

Exchange Act Rulzs 13a-15(e} and 13d-15(e)) and interna control over {inancial reporting (as defined in Exchange Act Rules 13a-13(f) and 15d-15(f3)
for the registrant and have:

3. Diesigned such disclosure controls and procedures, or caused such disclosure controls and procedures t be designed under our
supervision, to ensure that material information relating to the registrant, mcluding s consolidated subsidiorics, is made known to us by
others within those entities, particudarly during the pertod in which this report is being prepared,

b Designed such internal control over tinancial reporting, or caused such wizemal control over financial repurting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial siatements for
external purposes in accordance with generally accepted accounting principles;

c. Fvaluated the effcctiveness of the registrant's disclosure controls and procedures and presented in this seport our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed m this seport any change in the registrant's internal control over financial reporting that occurred duning the registrant’s most
recent fiscal quarter {the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected. or is reasonably
likely to muterially aifect, the regstrant’s internal control uver financiul reporting, and

5. The regisirant’s other certifying officer and 1 have disclosed, based on our most recent evaluation of internal control over fiancial reporting, 10 the
registrant's auditors and the audit committee of the registrant’s board of directors {or persons performing the equivalent functions):

a All significant deficiencics and materfal weaknesses in the design or operation of internal control over financial reporting which are
rensonably likely to adversely affect the registrant’s ability © record, process, summarwe and report financial information; end
b. Any fraud. whether or not material, that involves managerent or other employees who have a significant role in the registrant's internal
conirol over financial reporting.
Date: Febroary 17, 2011 /o PAUL M. KEGLEVIC
Signature: Paul M. Keglevie
Tite: Executive Vice President and Chief Financial Officer
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Exhibit 32(a)

ENERGY FUTURE HOLDINGS CORP.
Certificate Pursaant to Section 906
of Sarbanes ~ Oxley Act of 2002
CERTIFICATION OF CEQ

The undersigned, John F. Young, Presittent and Ch‘ief Executive Officer of Enargy Future Holdings Corp {the "Company”), DOES HEREBY
CERTIFY that: ’

I The Company's Annual Report on Form 10-K for the period ended December 31, 2010 (the "Repon™) fully complies with the requirements of
saction 13(a) or 15(d) of the Sccurities Exchange Act of 1934, a3 amended: and

2. information contained in the Report fairly presents, in all material respects, the financial condition and resuits of operation of the Company,
IN WITNESS WHEREOF, the undersigned has caused this instrument to be executed this | 7th day of February 2011,

s/ JOHN F. YOUNG

Name:  JohnF. Young
Title. President and Chiel Executive Officer

A signed original of this written statement required by Section 906 has been provided to Energy Future Holdings Corp. and will be retaned by Energy Future
Hotdings Corp. and furnished to the Securities and Exchange Commission or its staff upos request.

)
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Exhibit 32(h)

ENERGY FUTURE HOLDINGS CORP.
Certificate Pursuant to Section 906
of Sarbanes ~ Oxley Act of 2002
CERTIFICATION OF CFO

The undersigned, Paul M. Keglevie, Executive Vice President and Chief Financial Officer of Energy Future Holdings Cormp. {the "Company”),
DOES HEREBY CERTIFY that:

1. The Company's Annual Report on Form 10-K for the perod ended December 31, 2010 (the "Report"} fully complies with the requirements of
section 13(x) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. Information coutained in the Report fairly presents, in all material respeats, the financial condinen and results of operation of the Company.
IN WITNESS WHERECF, the undersigned has eaused this instrument fo be executed this 17th Jay of February 2011,
£/ PAUL M. KEGLEVIC

Name:  Paul M. Keglevie
Title. Exeuvutive Vive President and Chief Financial Qfficer

A signed original of this wntten statement required by Section 906 has been provided to Energy Future Holdings Corp. and will be retained by Energy Future
Heldings Corp. and fumished to the Securities and Exchange Commission or its staff upon request,
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Exhibit 9%(b)

Energy Future Holdings Corp. Consolidated
Adjusted EBITDA Reconciliation

Year Ended December 3,

2010 2069
. {miftions of dellary)
Net income {loss) atiributable to EFH Corp. ig (2,812) $ 344
Income tax expense " ' 389 367
interest expense and related charges 3534 . 2,912
Depreciation and amortization 1.407 1.754
J EBITDA 3 12,538 8 5,317
- Oncor EBITDA J— (1358
Oncor Holdings distributions 169 216
’ Interest income (103 {45)
Amortization of nuclear fuel 140 161
° Purchase accounting adjustments {a) 310 340
Impairment of goodwiil 4,100 50
Impairment of assets and inventory write down (b} 15 42
peet gain on debt exchange offers {1,R14) 87
Net income atiributable to noncontroliing interests — &4
Equity in earnings of unconsolidated subsidiary (2771 e
EBITDA amount attributable to consolidated unrestricted subsidiaries 1’ 1
Unrealized net gain resulting from hedging transactions .2 (L225)
Amortization of "day one" net loss on Bandow 5 power purchase agreement Qn o
Losses on sale of receivables — 12
Noncash compensation expenses (¢} 18 : 11
Severance expense (d) ; 4 " 10
Transition and business optimization costs (e} 4 b
Transaction and merger expenses () . 48 .81
Restructuring and other (g) {117} {14
Expenses incurred to upgrade or expand a generation station (h) . 180 100
Adjusted ERITDA per Incurrence Covenant 3 3886 $ 3.734
Add Oncor Adjusted EBITDA (reduced by Oncor distributions/ dividends) $ 1.354 $ 1,123
Adjusted EBITDA per Restricted Payments Cov enant $ 5.240 3 §.857
(a} Purchase accounting adjustments include amortization of the intangible net asset value of retail and wholesale power sales agreements, environmental
credits, cont purchase contracts, nuclear fuel contracts and power purchase agreements and the stepped up value of nuclear fuel Also include certain
. eredits nut recognized in net income due to purchase accounting.
{by [mpairment of assets includes impairments of lamd and charges related to the cancelled dcvelcpment of coal-fueled generation facilines.
{c)  Noncash compensation expenses are accounted for under accounting standards related o stock compensation and exclude capitalized amounts,
(dy  Severance expense iacludes amotints incurred related to cutsourcing, restructuring and other amounts desmed to be in excess of normal recurring
wnounts,
(&) Transition and business optimization costs include professional fees primarily for retail blllmg and customer care systems enhancements am mcentwe
compensation
() Transaction and merger expenses include costs retated to the Merger and abandoned strategic transactions, outsourcing transition costs, administrative
costs refated to the cancelled program to develop coal-fueled gunera:mn facilities, the Sponsor Group management fee and costs related to certain
growth inttiatives.
(g) Restructuring and other for 2610 inciudes a gain on fermination of a long-term power sales contract and for 2009 primarily represents reversal of certain
ligbilities accrued in purchase accounting and recorded as other income, partially offset by restructuring and nonrecurring activities.
{hy  Expenses incurred fo upgrade or expand a generation station reflect noncapital outage costs,

0001589



Texas Competitive Electric Holdings Company LLC Consolidated
Adjusted EBITDA Reconciliation

Net income {$nss}

fncome tax expense

Interest expense and celated charges

Depreeiation and amortization

EBITDA

fnterest income

Ameortization of nuclear fuel

Purchase accounting adjustments {a)

impairment of goodwill

frapairment of assets and invenwry write down {b)

MNet gain on debt exchange otfers

EBITDA amount atiributable to consohdated unrestricted subsidiaries
Unrenlized net gain resulting from hedging transactions

Amortization of "day one” net loss on Sandow § power purchase sgreement
Corparate depreciation, interest and income tax expenses included m SG&A expense
fusses on sale of receivables

Noncash compensation expense (¢}

Severance expense {d)

Transstion and business optimization costs {¢)

‘Transaction and merger expenses ()

Pestructuring and other (g}

Expenses incurred to upgrade or expand a generation station (1)

Adiusted EBITDA per Incurrence Covenant

Expenses related to unplanned generation station cutages

Other adjustments alluwed o determine Adjusted EBITDA per Maimenance Covenent {9
Adjusted EBITDA per Maintenance Covenant

Exhibit $%{c)

Yeur Ended Decamber 34

2014 2008
{millicns of dollars)
$ {3383y % 709
402 447
2.837 1,833
1,380 1,172
5 1.236 % 4,161
(&) {64}
140 Lt
163 193
4,100 70
13 36
(587 -
{ 3
(1.221) {1.225)
{223 3501
9 é
e i2
14 i
3 10
9 28
38 3
(1163 {19}
100 188
3 3.689 3 3,505
{32 91
28 38
3 3.830 % 384

(a)  Purchase accounting adjustments includs amsortization of the intangible net asset value of rewil and wholesale power sales agreements, environmental
credits, coal purchase contracts, nuclear fuel contracts and power purchase agreements and the stepped up value of nuclear fuel, Also include certain

credits not recognized in net income due to purchase accounting.
{b) Impairment of assets includes impairment of land.

(¢} Noncash compensation expenses are accounted for under accounting stamdards related to stock compensation and exclude capitalized amounts.

{d)  Severance expense includes amounts incurred related to outsourcing, restructuring and other amounts deemed to be in excess of normal recusring

amounts.

(¢} Transition and husiness aptimization cosis welude professional fees primarily for retail billing and customer care systems enhuncerents wad incentive

compensation.

()  Transaction and merger expenses include costs related to the Merger, vutsourcing transition costs and costs related to certain growth initiatives.

{gy  Restructuring and other for 2010 includes a gain on fermination of a long-term power sales contract and for 2009 primarily represents reversal of centain
fiabdities accrued in purchase accounting and recorded as other income, partially offset by restructuring and nonrecurring activitics,

{b}  Expenses meurred to upgrade or expand a generation station reflect noncapital outage costs,
{iy  Primanily pre-operating expenses relating 10 Osk Grove and Sandow 3.
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Energy Future Intermediate Holding Company LLC Conselidated
Adjusted EBITDA Reconciliation

Net income

Facome tax benelit

interest expense and related charges

Depreciation and amortization

EBITDA

Oncor Holdings distnibutions

Interest income

Equity in earnings of unconsolidated subsidiary {net of tax}
Other

Adjusted EBITDA per Incurrence Covenant

Add Oncor Adjusted EBITDA {reduced by Oncor Holdings distributions)
Adjusted EBITDA per Restricted Payments Cavenants

Exhibit 99{d)

Year Ended December 31,

2016 2009
{mitlions of duilars)
3 213 S 74
{42) 93}
315 279
\ f
$ 486 | 3 260
165 216
(209) 4
217 (256}
- 1
k3 16% 3 215
$ 1.354 $ 1,123
3 1523 g 1138
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Exhibit 99(¢)

ONCOR ELECTRIC DELIVERY HOLDINGS COMPANY LLC
AN ENERGY FUTURE HOLDINGS CORP. ENTERPRISE
CONSOLIDATED FINANCIAL STATEMENTS
AS OF DECEMBER 31, 2010
AND
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
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GLOSSARY

When the following terms and abbreviations appear in the text of this repon, they have the meanings indicated below.

2009 Aundited Financial
Statements

Boades

Capgemini
Deed of Trust

EBITDA
EFH Corp.

EFH Retirement Plan
EFIH

ERCOT
ERISA
FASB

FERC
GAAP
Investment LLC

iRS
kWh
LIBOR

Limited Liabitity Company

Agreement
Luminant

Merger

Cncor Holdings' audited financial statements for the year ended December 31, 2009 included w EFH Corp.'s Annual
Report on Form 10-K for the vear ended December 31, 2009 filed on February 19, 2010 (Commission File No
0061-12833) *

Refers to Oncor Eleetric Delivery Transition Bond Company LLC, a wholly-owned consolidated bankruptey-remote

financing subsidiary of Oncor that has issued securitization (transition) bonds 1o recover cerlain regulatory assets and
olher cosis. - :

Capgemini Energy LP, a provider of business process support services to Oncor

Deed of Trust, Security Agreement and Fixture Filing, dated as of May 15, 3608, made by Oncor to and for the benefit

of The Bank of New York Mcllon (formerly The Bank of New York), as collateral agent, as amended ©

Refers to eamings {net mcome; before interest expense, income taxes, depreciation and amorization.

Refers to Energy Future Holdings Corp, a holding company, and/or its subsidiaries, depending on context, lts major

subswdiaries include Oncor and TCEH. ! .

Refers to the defined benefit pension plan sponsered by CFII Corp,, in which Oncor is a participating subsidiary.

Refers to Energy Future Intermediate lolding Company LLC, a direct, wholly-owned subsidiary of EFH Corp. and

the direct parent of Oncor Holdings.

Electric Reliabitity Council of Texas, the independent system operator and the regional coordinator of the various

electricity systems within Texas

Employee Retirement {ncome Security Act of 1974, as amended .

Financial Accounting Standards Board, the dusignated organization in the private sector for establishing standards for

financint accounting and reporting

US Federal Energy Regulatory Commission

generally accepted accounting principles

Refers to Onoor Management Investment LLC, a limited liability company and minority membership interest owner of

Qacor (approximately 0.22%), whose managing member is Oncor and whose Class B Interests are owned by certain

members of the managemeni team and mdependent directors of Oncor.

US Internal Revenue Service

kilowntt-howrs

London Interbank Offered Rate. An interest rate at which banks can borrow funds, in marketahle size, from other

banks in the London interbank market.

The Second Amended and Restated Limited Liability Company Agreement of Oncor, dated as of November 5, 2008,

by and among Oncor Holdings, Texas Transmission and Investment LLC, as amended

Refers 1w subsidiaries of TCEH engaged in competitive market activities consisting of clectricity generation and

wholesale energy sales and purchases as well as commodity risk management and trading activities, afl largely in
= Texas.

o The transaction referred to in "Mergcr Agreement” (defined immediately below) that was completed on October 10,
2007,
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Merger Agreement
Aloody's
Cneor

Oncor Holdings

Oucor Plan

Oneor Ring-Fenced Eatities

OPEB
OPEB plan

PUCT
PURA
purchase accounting

REP

S&P

SARs

SARs Plan
SEC

Securities Act
Sponser Group

TCEH

Texas Holdings

Texas Holdings Group
Texas Transmission

TX1} Energy

Agreement and Plan of Merger, dated February 25, 2007, under which Texas Holdings agreed to acquire EFH Corp.
Moody'’s Investors Services, tne. (a credit rating ngency)

Refers o Oncor Electric Delivery Company LLC, a direct, majority-owned subsidiary of Onecor Holdings, and/or its
wholiy-uwned consolidated bankruptoy-remote financing subsiduiry, Bondeo, depending on context,

Refers to Oncor Electric Detivery Holdings Cempany LLC, a discct, wholly-owned subsidiary of EFIH and the direct
majonty vwner of Oncor, and/or its subsidiaries, depending on confext.

Refers to the Oncor Supplemental Retirement Plan, also referred to herein as the "Supplemental Retirement Plan.®
fRefers to Oncor Holdings and its direct and indireet subsaliaries,

other postretirement employee benefits

Refors to an EFH Corp -sponsored plun, in which Oncor is 2 participating subsidiary, that offers certain health care

and Life insurance benelits o eligible employees and their eligible dependents upon the retirerent of such employees
from the company.

Public Utility Commission of Texas

Texas Public Uiility Regulatory Act

The purchase method of accounting for a business combination 15 prescribed by US GAAP. whereny the cost or
“vurchase price” of a business combination, including the amount pad for the equity and direct transaction costs, are
slocated to ideatifiable assets and labihties (including ntangible assets) based upon their fair values. The excess of
the purchase price over the fair values of assets and Habilites s recorded as goodwill

retail electnie provider

Standard & Poor's Ratings Servicss, 2 division of the MeGraw-Hdl Companies, Ine. (2 ¢redit rating agency)

Stack Appreciahion Rights

Refers to the Oncor Blectric Delivery Company LLC Stock Appreciation Rights Plan,

LS Securities and Exchange Commission

Secarities Act of 1933, ns amended

Refers collectively to the meestment funds affiliatad with Kohlberg Kravis Roherts & Co. L.P (KKR), TPG Capital,
L.P. and GS Capilal Partners, an affiliate of Goldman Sachs & Co {See Texas Holdings below.)

Refers to Texas Compettive Electne Holdings Company LLC. a diect, whoily-owned subsidiary of Energy Future
Corpetitive Holdings Company and an indirect subsidiary of EFH Corp, sndior s subsidiaries, depending on
confext

Refers o Texas Energy Future Holdings Limited Partnership, a limited partnership controlled by the Sponsor Group
that owns substantially all of the common stock of EFH Corp.

Refers to Texas Holdings and us direct and indirect subsidianes other than the Oncor Ring-Fenced Entities.

Refers to Texas Transmussion Investment LLC, a Limited lability company that owns a 19.75% equity interest in
Qacor. Texas Transmission s pot atfilated with EFH Corp, any of EFH Corp's subsidianes ur any member of 'he
Sponsor Group,

Refers to TXU Energy Retail Compeny LLC, a direct. wholly-owned subsidiary of TCEH engoged in the retail sale of
slectricity to residential and business customers. TXU Energy s a REP in competitive areas of ERCOT,

i
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H United States of America
VIE variable interest entity

¢ *
This Annual Report eccasionally makes references to Oncor Holdings or Oncor when describing actions, rights or obligations of their respective subsidiaries.
References 1o "we,” "our,” "us," and "the company” are to Oncor Holdings and/or its dircet or mdirect subsidianes as apparent in the context. These references
reflect the fact that the subsidiaries are consolidated with their respective parent companies for financial reporting purposes. However, these references should
not be interpreted 1o imply that the parent company is actually undertaking the action or has the rights or obligations of the relevant subsidiary company or
that the subsidiary company 1s undertaking an action or has the rights or obligations of its parent company or any other affiliate.

tii

s
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Member of
Oncor Glectric Debivery Holdings Company LLC
Dallgs, Texas

We have avdited the accompanying consohdated balance sheets of Oncor Electric Delivery Holdings Company LLC and subsidiaries (the "Company™) & of
December 31, 2010 and 2009, and the related statements of consolidated income (loss), comprehensive income (loss), cash flows and membership interssts
for each of the three years in the penod ended December 31, 2010 These financial statements are the responsshility of the Company’s management. Our
responsibility 13 to express an opmion on these financial statements based o our audits.

We conducted our audus in accordance with the standards of the Public Compary Accounting Oversight Board {United States). These stendards require that
we plan and perform ihe sudit to obtain reasonable assurance about whethar the tinancial statements are fice of material nusstatement. The Company is not
required o have, nor were we engaged to perform, an audit of its intemnal control over financial reporting, Our audits included consideration of intemal
control over {inancial reporting as a basis {or designing sudit provedures that are appropriate in the circumstances, but not for the purpose of expressing an
apinion on the effectiveness of the Company's imernal control over financial reporting. Accordingly, we express no such opinion. An audit includes
examning, on a lest basis, evidence supporting the amounts snad disclosures in the financial statements. An audit also includes assessing the aecounting
principles used and significont estimates made by management, as well as evaluating the overal] financial statement presentation. We believe thal our awdis
provide a reasonable basts for our opnion.

In our opinion, such conanlidated financial statements presont fairly, o all material respects, the financial position of Oncor Electric Delivery Holdings

Company LLC and subsidiaries as of December 31, 2010 and 2009, and the results of their operations and their cash flows for each of the three years in the
period ended Devember 31, 2010, in conformity with accounting principles generaily accepted in the United States of America,

16! Deloitte & Touche LLP

Dallas, Texas
February 17, 2011
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ONCOR ELECTRIC DELIVERY HOLDINGS COMPANY LLC
STATEMENTS OF CONSOLIDATED INCOME (LOSS)
- {miltions of doilars}

Year Ended Decembar 31,

2010 209 2008
Operating rovenues:
Affilinted k4 1,061 57 1,018 % 1060
Nonaffilisted . 1,853 1672 1,580
Total operating rovenues 2,914 1690 N 2580
Operating expenses
Qperation and mauntenance 1,009 952 852
Depreciation sad amortizaton &73 537 492
Write off of regulstory assets {(Note 3) 25
income taxes 193 {45 191
Taxes other than mcome taxes 384 388 39
Total eperating sxpenses 1.25% 1074 1936
Opernting scome 655 G616 854
Other income and deductions:
hnpairment of goodwil] (Note 2) 880
Other incoms (Note 18) 36 49 8
Other deductions (Note 16) 8 4 25
Nonoperating income faxes ) 27 28 26
Interest income . 38 43 43
inierest expenso and related charges (Note 16) ) ) 347 346 16
Netincome {loss) 347 320 483}
Wt {(1ncome) loss cittbutable to noncontrolling interasts )] { (64) [133]
Net income {(loss) sitributable 1o Oncor Holdings $ 77 5 256 $ a3
See Motes 1o Financial Statements
|
S:FATEMENTS OF CONSQLIDATED COMPREHENSIVE INCOME (LOSS)
(mitlions of doliars)
Year Ended December 31,
2010 2909 2008 ,
Net icome {loss) s 347 $ 330 5 (48%)
Dsher comprehensive :ncome, net of tx effects
Cash flow hedges.
het decrease in foir value of denvatives *
tnet of tnx benefit of -~ | ~- and $1} o . )
Comprehensive income (loss) 347 320 {4833
Compreh ve { } logs attributable to ollmy interests . (70} (64) 150
Comprghenaive income {Joss) attrihutable to Gneor Holdings 5 377 $ ., 356 s (31%)

Sue Notes 1o Firanctal Statements
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ONCOR ELECTRIC DELIVERY HOLDINGS COMPANY LLC
STATEMENTS OF CONSOLIDATED CASH FLOWS

{millions of doliars)

Cazh flows - vperating activities,
Net ineorme {loss)
Adjrsomens 1o reconeile net meotne to cash provided by operating activities,
Depreciation and amorhzaton
Writs ot of regularory asicts ( Note 33
Deferred mcome tses ~ nat taxes - net
Amortization of mvestment fax creduts
Reversal of reserve recorded ia purchase accounting
Tpgiement of goodwul (Pose 23
Bad dabt sxpease
{ther, net
Changes in operating assets and habilities:
Accounts resetvable - apde Cincluding affilarss}
inventoriss
Aceounts payable — trade {includiag affilintes)
Deferred advanced mewenng system revenuss (Note 53
Cirher - a9501s
{ahue - liabihiies
Cash provided by operating activities
Cash flaws — financing antivities’
Tszeance of long-term debit (Nowe T}
Regeyments of loag-term debt (Note 7)
e imcrease (decrease) in shori-tenn borowings {Note 6)
Prosesss from sele of aonconirolhing wterests, net of ansschion costs ( Mote 14}
Drxreibntinn <o parent of equaty nide net proceeds
Drotribetions o parent (ot 9}
Distributions to noncontrolling mierests
Decrense i mcome tax-related note rectivable from TCEH
Eavaas tan benefit on stock-based incentive compsnsstion
Dbt di fi and reacguisition exp ~ qit

*

Cush provuded by (used in) financing actvities
Cash flows — wvesing activities:
€ untal expenditores
{ash setlements related to outsourciag contract termination {(Note 12y
Other
Cash used in investing actevitiss
Net change in cash and cash equevslenis
Cash ond cash equivalemts  beginming balance
Cash oed sash equivalents  endang balance

See Notes jo Finoncinl Statenens

Yzar Ended December 31,

248 p)

$ 47§ 330 (4834

642 522 451
25

331 * 153

(31 % e
415y

860

Ith 153} H

i kd 5

) €9 (s

{5 (% (12

a7 H 4
i 37

3 (30 {140y

(743 3% {14

1,097 950 325

47 1,500

1G5 (104} (99

12393 279 (43

e 1,353

— (1,233)

iy {2164 §3303

{423 (36) -

37 35 31

e 1

(15 &) )

{o}3 (65) 154

(5,000 {9983 519)

20

(1 1% 20

[ ReAk3) (9823 (279

1 €h) i

29 126 22

% 33 % 2 24
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K]

Current assets.

Cash wnd cash equivalents
Restrieted cnsh -~ Bondeo (Nosa 1)
Trade aceounts recarvable fom sonaffibates  net{Note 1)
‘Trads accoums and other recervables from affiliates
income toxas receivable from EFR Carp (Note 15)
Materials and supplies inventories - ot svenige cost
Accumulated deferved & inxes {Mote 4}
Prepayments

" Other current assets

/

Total cuttent assets ;
Rastricted cosh — Bendeo (Note 115
frvestments and other property (Noie 11}
Property, plant aad squipment  ust(Note 15)
Goodwili {Nates 2 and 16}

Note receivable due from TCEH {(Note 15)
Regulatory assets — et Oncor {Note 53
Regulatory assets ~net - Bondeo (Moie §)
“{ther soncarrent nsseis
Total ussets

Carrset labilines, |
Short-term berrowings (Note &)
Long-term debt due cumently  Bondso{Nate 7)
Trade accounts payable
Income txes paysbls to BFH Corp (Note 15)
Acerned taes other than income taxes
Accrued imterest
Other current inbifities
Total current lisbiisties

Long-term debt, less amounts dus currently  Oncor (Mote 7)
Long-term debt, less amounts due comently  Bondeo (Note 7)
Accumulaied deferved mcome taxes {Ketes | and 4)
[nvestment tax credus
Other noncurrent finbilities and defeored condus (Note 16)
Total Hiabiluties

¢ and contingensies (Note 8}
Membership interests { Note ’5)‘

Capital aczount

A tated other comprehensive income {loss), net of tax eifects

Ongor Holdings membership interest
Noncontiolling interests in subsichary

Tora! membership nterests

Tetal habilires and memdaorship interests

See Notes to Financial Statements

ASSETS

LiABliiTlES AND MEMBERSHIP INTERESTS

ONCOR ELECTRIC DELIVERY HOLBINGS COMPANY LLC
CONSOLIDATED BALANCE SHEETS
{miltions of dallars)

7 At December 31,
. 81e - 2099
, 3 $ 28
33 47
254" 243
182 148
72 -
96 92
'
10 10
75 76
5 3
780 593
16 14
% 72
9,676 5,174
4,664 4,064
178 217
1,266 1,363
516 595
254 51
16.838 s ) 16,244
317 s 816
13 108
125 129
5
133 137
198 104
109 166
963 . 1,205
4,783 - ’ 4,335
550 &61
1516 1,269
32 37
1,996 . 1479
9,842 9,486
5516 5397 .
[y (3
5,544 5395
1452 1,363
6,996 6,758
16,838 5 16,244
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