
..ny other place. Notice of every such meeting, sertina forth the time and the place of such meeting and in general terms the action proposed to be taken 
at such meeting, shall be given. in the manner provided in Section 106, not less than 2l nor more than I SO days prior to the date fixed for the meeting. 

(b) lf the Trustee shall have been requested to call a meeting of the Holders of Securities of one or more, or all. series. or any Tranche or 
Trenches thereof, by the Cornpany or by the Holders of 33% in aggregate principal amount of all of such series and Trenches, 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 meeting. and the 
Trustee shall not have given the notice of such meeting within 2 I days after receipt of such request or shall not thereafter proceed to cause the meeting 
to be held as provided herein, then the Company or the Holders of Securities of such series and Trenches in the amount above specified, as the case may 
be, may determine the time and the place in the Borough of Manhattan, 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 one or more. or all, series, or any Tranche or Trenches thereof. shall be valid without notice if the 
Holders of all Outstanding Securities of such series or Trenches arc present in person ur by proxy and if representatives of the Company and the Trustee 
are present, or if notice is waived in writing before or after the meeting by the Holders anti Outstanding Securities of such series, or any Tranehe or 
Trenches 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 ell. series, or any Tranche or Trenches thereof a Person 
shall be (a) a Holder of one or more Outstanding Securities of such series or Trenches, or (b) a Person appointed by an instrument in writing as proxy for a 
Holder or Holders of one or more Outstanding Securities of such series or Tranchcs by such Holder or Holders. The only Persons who shall be entitled to 
attend any meeting of Holders of Securities of any series or Tranche shall be the Persons entitled to vote at such meeting and their counsel, any representatives 
of the Trustee and its counsel and any representatives of the Company and its couwel. 

SECTION 1304. Quorum; Action. 

The Persons entitled to vote a majority in aggregate principal amount of the Outstanding Securities of the series and Trenches with 
respect to which a meeting shall have been called as bereinbefore provided, considered as one class, shall constitute a quorum for 9 meeting of Holders of 
Securities of such series and Trenches; provided. however, that if any action is to be taken nt such meeting which this Indenture expressly provides may be 
taken by the Holders of a specified percentage, which is less than a inajority, in principal amount of the Outstanding Securities ot such series and 'franches, 
considered as one class, the Persons entitled to vote such specified percentage in principal amount of the Outstanding Securities of such series 
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md Trenches. 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. In any other case the mezting may be adjourned 

for such period as may be determined by the chairman of the meeting prior to the 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 
adjournment of such adjourned meeting. Except as provided by Section 1305(e), notice ofthe reconvening of any meeting adjourned 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 
reconvening of an adjourned meeting shall state expressly the percentage. as provided above, of thc principal amount of tite Outstanding Securities of such 
series and Trenches which shall constitute a quorum. 

Except as limited by Section 1202, any resolution presented to a meeting or adjoumed meeting duly reconvened at whiCh a quorum is 

present as aforesaid may be adopted only by the affirmative vote of the Holders of a majority in aggregate principal amount of the Outstanding Securities of 
the series and Trenches with respect to which such meeting shall have been called. considered 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 Outstanding Securities of such series and Trenches. considered as one class, may be adopted at a meeting or an adjourned 
meeting duly reconvened and at which a quorum is present as aforesaid by the affirmative vote of the Holders of such specified percentage in principal 
amount of the Outstanding Securities of such series and Trenches, considered as one class. 

Any resolution passed or decision taken at any meeting of Holders of Securities duly held in accordance 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 1305. Attendance at Meetings; Determination of Voting Rights; 

Conduct and Adjournment of Nleetings. 

(a) Attendance 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 etTect and be bmding upon any future Holder of the Securities with respect to which it was given unless and until specifically revoked by the 
Holder or future Holder of such Securities before being voted. 

(b) Notwithstanding any other provisions of this Indenture, the Trustee may make such reasonable regulations as it may deem advisable for any 
meeting of I 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. certificates and other evidence of the right to vote, and such other matters 
concerning the conduct of the meeting as it shall deem appropriate. Except as otherwise permitted or required by any such regulations. the holding of 
Securities shall bc proved in the manner specified in Section 104 and the appointment of any proxy shall 
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be proved in the manner specified in Section 104. Such regulations may provide that written instruments appointing proxies, regular on their face, may 
he presumed valid and genuine without the proof specified in Section 104 or other proof. 

(c) The Trustee shall, by an instrument in writing. appoint a temporary chairman of the meeting, unless the meeting shall have been called by the 
Company or by Holders as provided in Section I 302(b), in which case the Company or the Holders of Securities of the series and Tranches calling the 
meeting, as the case may be, shall in like manner appoint a temporary chairman. A permanent chairman and a pemianent secretary of the meeting shall 
be elected by vote of the Persons entitled to vote a majority in aggregate principal amount of the Outstanding Securities of all series and Tranches 
represented at the meeting. considered as one class. 

(d) At any meeting each Holder or proxy shall be entitled to one vote tbr each SI principal amount of Securities held or represented by hirn; 
provided, however, that no vote shall be cast or counted at any meeting in respect of any Security challenged as not Outstanding and ruled by the 
chairman of the meeting to be not Outstanding. The chairmar of the meeting shall have no right to vute. except as a Holder of a Security or proxy. 

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

SECTION 1306. Counting Votes and Recording Action of Meetings. 

The vote upon any resolution submitted to any meeting of Holders shall be by written ballots on which shall be subscribed the signatures 
of the Holders or of their representatives by proxy and the principal amounts and serial numbers of the Outstanding Securities, of the series and Tranches with 
respect to which the meeting shall have been called, held or represented by them. The permanent chairman of the meeting shall appoint two inspectors of 
votes who shall count all votes cast at the meeting for or against any resolution and who shall make and file with the secretary of the meeting their verified 
written reports of all votes 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 attached to said record the original reports of the inspectors of votes on any vote by ballot taken thereat and affidavits by one or more persons 
having knowledge of the facts setting forth a copy of the notice of the meeting and showing that said notice was given as provided in Section 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 delivered to the Company, and another to the Trustee to be preserved by the Trustee, the latter to have attached 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 1307. Action Without Meeting. 

In lieu of a vote of Holders at a meeting as herrinbefore contemplated in this Article. any request. demand, authorization. direction. 
notice, consent, waiver or other action may be made, given or taken by Holders by written instruments as provided in Section 104. 

ARTICLE FOURTEEN 

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

SECTION 1401. Liability Solely Corporate. 

No recourse shall be had for the payment of thc principal of or premium, if any. or interest, if any, on any Securities 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, shareholder, meMber. limited partner, officer, manager or director, as such, past, present or future of the 
Company or of any predecessor or successor of the Company (either directly or through the Company or a predecessor or successor of the Company), whether 
by virtue of any constitutional provision, statute or rule of law, or by the enforcement of any assessment or penalty or otherwise. it being expressly agreed and 
understood that this Indenture and all the Securities are solely corporate obligations, and that no personal liability whatsoever shall attach to, or be incurred 
by, any incorporator, shareholder, member, limited partner, officer, manager or director, past, present or future. of the Company or of any predecessor or 
successor of thc Company, either directly or indirectly through the Company or any predecessor or successor of the Company. because of the indebtedness 
hereby authorized or under or by reason of any of the obligations, covenants or aareements contained in this Indenture or in any of the Securities or to be 
Implied herefrom or therefrom, and that any such personal I iabil iry is hereby expressly waived and released as a condition of, and as part of the consideration 
for. the execution of this Indenture and the issuance of the Securities.. 

ARTICLE FIFTEEN 

Series Q Notes 

SECTION MI. Liesignation of Series Q Notes. 

There is hereby created a series of Securities designated "6 50% Series Q Senior Notes due November 15, 2024" (herein sometimes referred to as "Series Q 
Notes). The form and terms of the Series Q Notes shall be established in an Officer's Certificate pursuant to Sections 201 and 30 I . 

This instrument may be executed in any number of counterparts. each of which so executed shall be deemed to be an original, but all such 
counterparts shall together constitute but one and the same instrument. 
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IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly executed, all as of the. day kind year first above 
Arinen. 

TM CORP. 
By: 	is/ ANTHONY R HORTON 

Name: Anthony I lorton 
f We: Senior V;ce President and Treasurer 

TIM BANK CF NEW YORK, Trustee 
By 	 PEMOJ REALE  

Name. Remo J. Reale 
Title. Vice President 
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Exhibit 4(aaa) 

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/IMMOVABLE 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 IS SITUATED ANY OF THE REAL PROPERTY COLLATERAL COVERED HEREBY. 

NOTICE OF CONFIDENTIAlny 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 INTF.REST IN REM: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 RECORDED IN 

Vinson & Elkins L.L.P. 	 COUNTIES, TEXAS 
2001 Ross Avenue, Suite 3700 
Dallas, TX 75201 	 !NAME OF PLANT] 
Attention: Jason B. Myers 

Recorder's Use 

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

by 

jNAME OF EFH GRANTOR], as Grantor 

to 

FIDELITY NATIONAL TITLE INSURANCE COMPANY, as Trustee 

for the benefit of 

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 Filing (this "Deed of Truse) executed to be efTective us 

of December 2010, by INAME OF OWNER OF PLANT AND STATE AND TYPE OF ENTITY! ("Grantor), having an organizational identification 
number of 	 and art ofEce at c/o Texas Competitive Electric Holdings Company LLC. Energy Plaza, 1601 Bryan Street, Dallas. Texas 75201, 
Attention: General Counsel, to FIDELITY NATIONAL TITLE INSURANCE COMPANY, as Trustee ("Trustee), whose address is c/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 13,VJK OF NEW YORK MELLON TRUST COMPANY, N.A. ("Beneficiary"). as Collateral Agent under and as defmed in the hereinafter described 
Security Agreement and as Initial Second Priority Representative under and as defined in the hereinafter described Intercreditor Agreement, in each case for 
the benefit of the Second Lien Secured Parties, whose address is c/o Corporate Trust Division, 601 Travis Street — 16th  Floor, Houston, Texas 77002 
(Attention: TCEH Tritstee). 

RECITALS 

I. TEXAS COMPETITIVE ELECTRIC HOLDINGS COMPANY LLC, a Delaware limited liability company (ICEH"), TCEH FINANCE. INC.. a 
Delaware corporation ("WEN Finance, and together with TCELI, the "Issuer), ENERGY FUTURE COMPETITIVE HOI.D1NGS COMPANY, a Texas 
corporation (the "Parent Guarma"), the Substaiary Guarantors (as defined in the indenture (as defmed below)), and THE BANK OF NEW YORK 
MELLON TRUST COMPANY. N.A., as Trustee, have entered into the Indenture dated October 6, 2010, as supplernented by that certain First Supplemental 
Indenture dated as of October 20, 2010. and that certain Second Supplemental Indenture dated November 15. 2010. (as the same has or may be amended. 
restated, supplemented or otherwise modified, refinanced or replaced from time to time, the "indenture') pursuant to which certain of the Second Lien 
Secured Parties have severally agreed to advance funds to or purchase certain notes from Issuer (together with any such advances or purchases by any other 
Second Lien Secured Parties under any Additional Second Lien Agreement. the "Extensions of Credi(") upon the terms and subject to the conditions set forth 
therein. This Deed of Trust is being executed and delivered in accordance with Section 11.05(3) of the lndenture. 

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

3. Certain subsidiaries of TCEH, including Grantor, have agreed to guarantee all of Issuer's obligations under the Indenture in accordance with the 
terms thereof and may guarantee Additional Second Lien Obligations to the extent permitted by the Indenture and any Additional Second Lien /agreement. 
Grantor is a Subsidiary Guarantor. 
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4. Grantor 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 to this Deed of Trust. 

AGREEMENT 

In consideration of the premises and to induce'each present or haute Second Lien Secured Party to make their respective Extensions of Crain, Grantor 
hereby agrees with Beneficiary, for the ratable.benefit of the Second Lien Secured Parties, as folk)ws: 

1. 	DEFINITIONS  

As used herein. the following terms shall 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 PrilpsV means Excluded Property, Excluded Lease Rights (each as 'defined in the Security Agreement) and other personal property to the 
extent (and only to the extent) excluded from the grant of the security interest pursuant to the proviso at the end of Section 2(a) of the Security Agreement or 
excluded in the definitions of the items constituting "Collateral'' under the Security Agreement. 

"thtercreditor Agreemenr nieans that certain Second Lien Intercreditor Agreement, dated as of October 6, 2010. 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 
Initial Second Priority Representative (as defined therein), Grantor and such other parties as may from time to nine become party thereto. 

"Material Adverse Effect" shall mean arty eircuinsthnces or conditions affecting the liminess, 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 Issuer and the 
Guarantors, taken as a whole, to perforrn their payment obligations under any Second Lien Security Documents or (b) the rights and remedies of Beneficiary 
and any Second Lien Secured Party under any Second Lien Security Documents. 

"Mortgaged Property" means: ( I) thc real prOperty described in Exhibit A together with any greater estate therein as hereafter may be acquired by 
Grantor (the "Lan(I"); (2) the tenant's or lessees interests (the "Leasehold F.state") created by any lease or subkase (as amended to date and as amended, 
amended and restated, supplemented. renewed or otherwise modified from time to time in accordance with the provisions of this Deed of Trust, the 
"Mortgaaed 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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!mprovements, now or at any time situated, placed or constructed upon the Land, and all of Grantor's interests in any buildings, structures and other 
improvements. now or at any time situated, placed or constructed upon the Mortgaged Leased Land or the Easement Land (but in each case excluding any 
portion thereof (the "Unbundled Exception Portion") conveyed to TXLI Electric Delivery Company [or TXU Aluung company] in Special Warranty Deed 
dated effective as ofianuary I. 2002 corweying tbe Land to TXU Generation Company LP, together with any greater estate therein as hereafter may be 
acquired by Grantor (the lrrinroventents"). (4) all goods that constitute fixtures under the UCC that are installed in or attached to the Land, the Mortgaged 
Leased Land, the Easement Land or the Improvements (the "Fixtures").  (5) Grantor's interest in any and all now existing or hereafter acquired easements and 
rights-of-way, including, without limitation, those described in failaiLc hereto (as amended to date and as amended, amended and restated, supplemented, 
renewed or otherwise modified from time to time in accordance with the provisions of this Deed of Trust, the "Easement Righte). with the real property 
interest covered thereby. including, without limitation, those described in Exhibit C being herein called the "Easement Land"), (6) Grantor's interest in, to and 
under all now existing or hereafter acquired certificates of adjudication, water rights pemiits, water rights agreements and similar agreements, including, 
without limitation. those described in Exhibit D (as amended to date and as amended, amended and restated, supplemented, renewed or otherwise modified 
from time to time in accordance with the provisions of this Deed of Trust, the "Water Rights"); (7) Grantor's interest in, to and under all, whether now existing 
or hereafter acquired, leases, subleases, licenses. concessions. occupancy agreements or ether agreements which grant to a Person other than Grantor a 
possessory interest in, or the right to use, all or any part of the Mortgaged Property, together with all related security and other depostts (as amended to date 
and as amended, amended and restated, supplemented. renewed or otherwise modified frorn time to time in accordance with the provisions of this Deed of 
Trust. the 'Leases").  (8) Grantor's interest in and to all of the rents, revenues, income, proceeds, profits, security and other types of deposits. and other benefits 
paid or payable by parties to the Leases other than Grantor for usine, leasing, licensing, possessing, operating from, residing in, selling or otherwise enjoying 
the Mortgaged Property (in each case whether now exisung or hereafter acquired, the "Rents"); (9) all rights, privileges. tenements, hereditaments, rights-of-
way, easements, appendages and appurtenances appertaining to the foregoing, and all right, title and interest, if any, of Grantor in and to any sheets. ways, 
alleys, strips or gores of land adjoining the Land, the Mortgaged Leased Land. the Easement Land or any part thereof, in each cast whether now nr hereafter 
existing; (10) Grantor's interest in and to all timber to be cut and mineral, coal, lignite, oil and gas rights now or hereafter acquired and relating to all or any 
part of the Mortgaged Property: ( ) any awards. remunerations. reimburscnicnts. settlements or compensation heretofore made to Grantor or hereafter to be 
made to Grantor by any governmental authority pertaining to the Land, Improvements or Fixtures; and ( l 2) all accessions, replacements and substitutions for 
any of the foregoing and all proceeds thereof. The term "Mongaged Properv" shall mean all or, where the context permits or requires, any portion of the 
above items or any interest therein. The Mortgaged Property does not include any Excluded Property. 

"Obliaations" means the Sccond Lien Obligations as defined in the Security Agreement. 

"Owned Larvf means the portion of the Land fee simple title to which is owned by Grantor. 
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"Permitted Liens" means.  (I) Permitted Liens as defined in the Indenture, (2) in any event, any title exceptions shown in the mortgagee policy of title 
insurance issued or to be issued by Fidelity National Title insurance Company to Beneficiary with respect (o the Mortgaged Property in accordance with 
Section 11.05(b) of the Indenture (the "Title Policy"), and (3) in any event, any First Lien Obligations. 

"Real Estate" means thc Owned Land, the Mortgaged I,eased Land, the Easement Land and the improvements and Fixtures located thereon. 

"Related 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 dircct or cause the direction of the management or policies of sUch 
Person, whether through the ability to exercise voting power, by contract or otherwise. 

"Second Lien Security Documents'.  means the Indenture, any Additional Second Lien Agreement, and any of the Security Documents. 

"Second Lien Secured Panics" has the meaning given to it in the Security Agreement. 

"Securitv Agreement" Means that Second Lien Security Agreement dated as of October 6, 2010, 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 Initial 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. 

"Warranty Property" means: (i) the Land described in EshibilA (the "Warranty Land").  (ii) thc Leasehold EState described in Exhibit B (the "Warranty 
Leasehold Estate"), (iii) the Easement Rights described in Exhibit C (the "Warranty Easement Rights").  (iv) all buildings, structures and other improvements 
now located on the Warranty Land, excluding the Unbundling Exception Portion (the "WarranW Fee Improvemente): (v) the buildings, structures and other 
improvements now located 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 Mortgaged Leased Land (the "Warranty I.easehold Imotsniemmts")-  (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 !.Warrarity Easement improvements"); (vii) all goods that constitute fixtures under the UCC that ire now installed 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 Fixtures"); and (viii) the Water Rights derived from each certificate of adjudication described 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 to them in the Indenture; 

(b) The words "hereof, "herein", "hereto" and "hereunder and wortLs of similar import when used in this Deed of Trust shall 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 are to this Deed of Trust unless 
otherwise specified; 

(c) The words "include". "includes" and "including" shall be deemed to be followed by the phrase "without limitation" and 

td) Unless the context clearly indicates a contrary intent or unless otherwiie specifically provided herein, words used in this Deed of Trust shall he used 
interchangeably in singular or plural form and thc word "Grantor shall mean "each Grantor or any subsequent owner or owners of the Mortgaged Property or 
any part thereof or interest therein," the word "Beneficiary" shall mean "Beneficiary or any successor collateral agent for the Second Lien Secured Parties," 
(or such other capacities under any Additional Second Lien 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 liability company, trust, unincorporated 
association, government, governmental authority, or other entity, and the words "Mortgaged Property" shall include any portion of the Mortgaged Property or 
interest therein. Whenever the context may require. any pronouns used herein shall include the corresponding masculine, feminine or neuter foims, and the 
singular form of nouns and pronouns shall include the plural and vice versa. The captions in this Deed of Trust are for convenience of reference only and in no 
way limit or amplify the provisions hereof. 

2. GRANT  

For the ratable benefit of the Second Lien Secured Parties and to secure the full and timely payment and performance of the Obligations, Grantor 
MORTGAGES, GRANTS. BARGAINS, SELLS and CONVEYS. to Truske, IN TRUST, WITII POWER OF SALE, the Mortgaged Property, subject, 
however, only to Permitted I.iens: TO HAVE AND TO HOLD the Mortgaged Property together with the rights, privileges and appurtenances thereto 
belonging to Trustee and to as substitutes or successors. forever; and Grantor does hereby bind itself, its successors and assigns to WARRANT AND 
FGREVER DEFEND the title to the Mortgaged Property, subject to Permitted Liens, unto Trustee and to its substitutes or successors against the clahn or 
claims of every person whomsoever lawfully claiming or to claim the same or any part thereof. 

TO HAVE AND TO HOLD the Mongaged Property unto the Trustee arid/or Beneficiary, their respective successors and assigns for the uses and 
purposes set forth. until the Obligations are fully paid and performed, provided, however. that the condition of this Deed 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 estate hereby granted shall cease. 
terminate and become void but shall otherwise remain in full force and etTect. 
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i he liens and securiry interests created by this Deed of Trust shill he, until such time as all First Lien Obligations have been satisfied in full. a second 
prionty lien (subject to Permitted Liens), subordinate in all respects (including the exercise of remedies with respect to the Mortgaged Property covered 
hereby) to the prior lien of the applicable mortgage encumbering the Mortgage Property and securing the Firm Lien Obligations on and subject to thc terms 
and conditions set forth in the Intercreditor Agreement. Notwithstanding anything herein to the contrary, the lien and security interest granted hereunder and 
the exercise of any rights or remedies by Trustee and Beneticiary hereunder arc subject to the provisions of the I ntercreditor Agreement. ln the event of any 
conflict or inconsistency between the temis of the lntercreditor Agreement iuid this Deed of Trust, the terms of the Intercreditor Agreement shall govern. 

To the extent this Deed of Trust secures Additional Second Lien Obligations pursuant to any Additional Second Lien Agreement. such Additiririal 
Second Lien Obligations shall be so secured if and when made in accordance with the conditions set forth in Section 8.17 of the Security Agreement, at which 
time 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 Gtantor 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. REPRESENTIUNS AND COVENANTS  

Grantor warrants, represents and covenants to I rustee and Beneficiary as follows: 

3.1 Title to Mortgaaed Property and Lien of this Instrument, Warrarities Resarding Warranty Property. Grantor warrants that Grantor has good title in 
fee simple iii 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 to the Warranty Fee Improvements, the Warranty 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 ill fee simple, lea.sehold or 
easement estate. as applicable. in the portion of the Mortgage Property hereafter acquired by Grantor, in each case free and clear of any Liens except for 
Permitted Liens. except where the failure to have such good title could not reasonably be expected to have a Material Adverse Effect. This Deed of Trust 
creates valid, enforceable liens and security interests against the Mortgaged Property, subject to Permitted Liens. arid 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 thLs Deed of Trust being indexed as a fixture, timber and 
as•extracted collateral filing in such records, this Deed of Trust will create and constiiute a valid and enforceable mortgage Lien otl and UCC security interest 
in 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 thereot) rhd security interest of this Deed of Trust and the other Second I.ien Security Documents insofar as they refer 
to the Mortgaged Property, subject only to Permitted,l.iens, to the extent necessary to avoid causing a Material Adverse Effect. 

3.2 Eavrpent of Obligations. Grantor shall pay and perform the Obligations at the times and places and in the manner specified in the Second Lien 
Security Documents. 
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3.3 Reoirements. Grantor shall comply with all covenants, restrictions and conditions now or later of rccord 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 Mortgaged 
Property, except where a failure to do so could not reasonably be expected to have a Material Adverse Effect. 

3.4 Pavment of Taxes and Other Impositions. (a) Except as omit ihited by the Indenture. Grantor shall, prior to the date on which any fine. penalty, 
illterest 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 for the benefit of any of the Real Estate. all general and special assessments, levies. permits, inspection and license fccs, all water 
and sewer rents and charges, all vault taxes and all other public charges even if unforeseen or extraordinary, imposed upon or assessed against or that may 
become a material lien on any of the Real Estate, or arising in respect of the occupancy, use or possession thereof. together with any penalties or interest on 
any of the foregoing (all of the foregoing are collectively referred (o herein as the "Impositions") except where the validity or amount thereof is being 
contested in good faith aad by proper proceedings, so long as Grantor maintains adequate reserves (in the good faith judgment of the management of the 
1suer) with respect thereto in accordance with GAAP and the failure to pay could not reasonably be expected to result in a Material Adverse Effect It hy law 
any linposition may be paid in installments (whether or not inlerest shall accrue on the unpaid balance of such Imposition), Grantor may elect to pay such 
Imposition in such installments and shall be responsible for the payrnent of such installments with interest, if any, 

(b) Nothing herein shall affect any light or remedy of Trustee or I3eneficiary under this Deed of Trust or otherwise. following the occurrence and during 
the continuance of an Event of Default. without r.otice or demand to Grantor, to pay any Imposition after the date such Imposition shall have become 
delinquent, and add to the Obligations the amount so paid. together with interest from thc time of payment at the default rate determined in accordance with 
Section 2.12 of the Indenture (interest accrued at such rate being referred (o herein as "Default Interest"). Any sums paid by Trustee or Beneficiary in 
discharge of any Impositions shall be 	a lien on the Premises secured hereby prior to any right or title to, interest in, or claim upon the Premises subordinate 
tu the lien of this Deed of Trust. and (ii) payable on demand by Grantor to Trustee or Beneficiary, as the caw may be, together with Default Interest. 

3.5 Insurance. Mortgagor will keep or cause to be kept the Mortgaged Property insured against such risks and shall purchase such additional instuance 
to the extent that is required from time to time pursuant to Section 4.17 of the Indenture. 

3.6 Restrictions on ljens and Encumbrances. Except for the lien of this Deed of Trust and the Permitted Liens, Grantor shall not further mortgage, nor 
otherwise encumber the Mortgaged Property 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 Due on Sale and Other Transfer Restrictions. Except as expressly permitted under the Indenture or herein. Grantur shall not sell. transfer, convey or 
assign all or any portion of, ur any interest in, the Mortgaged Property. 
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3.8 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 notify. Beneficiary of the pendency of such proceedings. All awards and proceeds relating to such 
condemnation shall be deemed Net Proceeds and applied in the manner specified in Section 4.10 of the Indenture. 

3.9 Leases Except as expressly permitted under the Indenture. Grantor shall not (a) execute an assignment or pledge of any Lease relating to all or any 
portion of the Mortgaged Property other than in favor of Beneficiary, or (b) execute or permit to exist any 1,ease of any of the Mortgaged Property. 

3.10 Further Assurances•To the extent required under the terms of the Indenture, to further assure Beneficiary's rights under this Deed of Trust, Grantor 
agrees promptly upon demand of 13eneficiary to do any act or execute any additional documents (including, but not limited to. security agreements on any 
personalty included or to be included in the MOrtgaged Property and a separate assignment of each Lease in recordable form) as may be reasonably required 
by Beneficiary to confirm the lien of this Deed of Trust and all other rights or benefits conferred on Beneficiary by this Deed of Trust. 

3 I I Beneficiary's Right to Perform. Upon the occurrence and during thc continuancc of an Event of Default, Beneficiary or Trustee, may, at any time 
upon 5 days nottee to Grantor (but shall bc under no obligation to) pay or perfoim any delinquent obligations of Grantor hereunder, and the amount or cost 
thereof, with Default Interest, shall immediately be due from Grantor to Beneficiary or Trustee (as the case may be) and the sarne shall be secured by this 
Deed of Trust and shall be a lien 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. No payment or advonce of money by Beneficiary or Trustee under this Section shall be deemed or construed to cure Grantor's 
default or waive any right or remedy of Beneficiary or Trustee. 

4. 	LIMITATION ON AMOUNT OBLIGATED; CONTRIBL:TION DY OTHER PERSONS  
• 

Anything contained in this Deed of Trust to the contrary notwithstanding, if any Fraudulent Transfer Law (as hereinafter defined) is determined by a 
court of competent jurisdictimi 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 Grantoes obligationš under this Deed of Trust subject to avoidance as a fraudulent transfer or conveyance under 
Section 548 of Title 11 of thc United States Code or any applicable provisions of comparable state law (collectively, the "Fraudulent Transfer Laws"), in each 
case after giving etTect to all other liabilities of Grantor, contingent or otherwise, that are relevant under the Fraudulent Transfer Laws, and giving effect as 
assets to the value (as determined under the applicable provisions of the Fraudulent Transfer Laws) Of any rights to subrogation, reimbursement, 
indemnification. or contribution of Grantor pursuant to applicable law ur pursuant to the terms of any agreement. 
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(a) Upon the occurrence and during the continuance of any Event of Default, Beneficiary may immediately take such action. without notice or demand, 
OS it deems advisable to protect and enforce its rights against Grantor and in and to the Mortgaged Property, including, hut not limited to, the following 
actions, each of which may be pursued concurrently or otherwise, at such time and in such manner as Trustee or Beneficiary (as the case may be) may 
determine, in its sole discretion, without impairing or otherwise affecting the other rights and remedies of Beneficiary' 

(it Upon the occurrence and during the contmuance of an Event of Default, Trustee is hereby authorized and empowered to sell or offer for sale at 
one or more sales, as an entirety 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 taken possession of same, to the highest bidder for cash at public auction. Such sale or sales shall be made at the courthouse of the 
county in Texas in which the Mortgaged Property OT any part thereof is situated, as herein described, between the hours a 10:00 a.m. 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. Trustee shall post a written or 
printed notice or notices of the place. earliest time at which the sale will begin and the terms of said sale, and the portion of the Mortgaged Property to 
he sold, for at least twenty-one (20 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 Property lizs in more than one county, one such notice of sale shall be posted at the courthouse door of each county in which such 
Mortgaged Property is situated and such Mortgaged Property may be sold at the area designated by the commissioners court of any one of such 
counties, and the notice so posted shall designate in which county such property shall be sold. In addition to such posting of notice. Beneficiary, Trustee 
or the other holder of the secured indebtedness (or some person or persons aLting for the Trustee, Beneficiary. or oilier .;uch holder) shall, at least 
twenty-one (21)days preceding the date of sale, (ile a copy of such noticets) in the office of the county clerk in each of such counties and serve or cause 
to be served written notice of the proposed sale by certified mail on Grantor and on each other party. if any, obligated to pay the secured indebtedness 
according to the records of Beneficiary. Service of such notice shall be completed upon deposit of the notice, enclosed in a postpaid wrapper properly 
addressed to Grantor and such other parties at their most recent address or addresses as shown by the records of Beneficiary. in a post office or official 
depository under she care and custody of the United States Postal Service. The affidavit of any person having knowledge of the facts to the effect that 
such a service was coinpleted shall be prima facie evidence of the fact of service. Grantor agrees that no notice of any sale, other than as set out in this 
paragraph, need be given by Trustee, Beneficiary, or any other person. Grantor authorizes and empowers Trustee to sell the Mortgaged Property in lots 
or parcels or in its entirety as Trustee shall deem expedient; and to execute and deliver to the purchaser or purchasers thereof good and sufficient deeds 
of conveyance thereto, with evidence of general warranty by Grantor. Trustee may postpone the sale of all or any part of the Mortgaged Property by 
public announcement at the time anti place of such sale, anti from time to time thereafter may further postpone such sale by public announcement made 
at the tirne of sale fixed by the preceding postponement. 'rhe right 
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of sale hereunder shall 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 intended to comply with the provisions of Section 51.002 of the 
Texas Property Code as in effect on the date hereof. and in the event that the requirements of Section 5l 002 of the Texas Property Code shall be 
modified or repealed in the future, 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 accordingly, effective as of the effective date of 
such modification or repeal; 

• (ii) Beneficiary may, to the extent permitted by applicable law, (A) institute and maintain an action of mortgage foreclosure against all or any part 
of the Mortgaged Property, (B) institute and maintain an action 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. 13eneficialy 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 on any 
judgment obtained by Beneficiary from the date ofjudgment until actual payment is made of the full amount of the judgment; and 

(iii) 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 security for the Obligations enter into and upon the Mortgaged Property and each and every part thereof and exclude 
Grantor and its agents and employees therefrom without liability for trespass, damage or otherwise (Grantor hereby aareeing to surrender possession of 
the Mortgaged Property to Beneficiary upon demand at any such time) and use, operate, manage, maintain and control the Mortgaged Property and 
every part thereof Following such entry and taking of possession, Beneficiary shall be entitled, without limitation, (x) to lease a(l 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. ty) to enforce. cancel or 
modify any Lease and (z) generally to execute. do and perform any other act, deed. matter or thing concerning the Mortgaged Property as Beneficiary 
shall deem appropriate as fully as Grantor might do. 

(b) In case of a foreclosure sale, the Real Estate may be sold. at Trustees election, in one parcel or in more than one parcel and Trustee is specifically 
empowered (without being required to do so, and in its sole and absolute discretion) to cause successive sales of portions of the Mortgaged Property to be 

held. 

(c) In the event of any breach of any of thc covenants. agreements, terms or conditions contained in this Deed of Trust, 13eneficiary, and to the extent 
permitted by applicable law and principles of equity, shall be entitled to enjoin such breach 1nd/or obtain specific performance of any covenant, agreement, 
term or condition and Beneficiary shall have the right to invoke any equitable right or remedy as though other remedies were not provided for in this Deed of 

Trust. 
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td) It is agreed that if an Event of Default shall occur and be continuing, any and all proceeds of the Mortgaged Property received by Trustee or 
Beneficiary shall he held by Trustee for Beneficiary for the benefit of the Second Lien Secured Parties or by Beneficiary for the benefit of the Second Lien 
Secured Parties as collateral security for the Obligations (whether matured or unmaturedi. and shall be applied in payment of the Obligations in the manner set 
forth in Section 5.3 of thc Security Agreement. 

6. RIGHT OF BENEFICIARY TOCREDIT SALE  

Upon the ocaurrcnce of any sale made under this Deed of Trust, whether made under the power of sale or by virtue of judicial proceedings or of a 
judgment or decree of foreclosure and sale. Beneficiary may bid for and acquire the Mortgaged Property or any part thereof. In lieu of paying cash therefor, 
Beneficiary may make settlement for the purchase price by crediting upon the Obligations or other sums secured by this Deed of Trust, the net sales price atter 
deducting therefrom the expenses of sale and the cost of the action and any other surns which Beneficiary is authorized to deduct under this Deed of Trust. In 
such event, this Deed of Trust. the Second Lien Security Documents and all other documents evidencing expenditures secured hereby may be presented to the 
person or 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 RECEIVEJt. 

If an Event of Default shail have occurred ancl be continuing, Beneticiary as a matter of right and without notice to Grantor, unless otherwise required 
by applicabk law, and without regard to the adequacy or inadequacy of the Mongaged Property 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 a receiver or receivers of the Mortgaged Property, without 
requiriag the posting of a surety bond, and without reference to the adequacy of the value of the Mortgaged Property or the solvency or insolvency of Grantor 
or arty other party obligated for payment of all or any part of the Obligatterts, and whether or not waste has occurred with respect to the Mortgaged Property, 
and Grantor hereby irrevocably consents to such appointment and waives notice of any application therefor (except as may he required by law). Any such 
receiver or receivers shad have all the usual powers and duties of receivers in like or similar cases and all the powers and duties of Beneficiary in case of entry 
as provided in this Deed of Trust, including, without limitation and to the extent permitted by law. the right to enter into leases of all or any part of the 
Mortgaged Property, and shall continue as such and exercise all such powers until the date of confirmation of sale of the Mortgaged Property unless such 
receivership is sooner terminated. 

8. EXTENSION RELEASE. ETC  

(a) Without alTecting the lien or charge of this Deed of Trust upon any portion of the Mortgaged Property not then or theretofore released as sccurity for 
the full amount of the Obligations, Beneficiary may, from tirne to time and without notice, agree to (i) release any person liable for the Indebtedness borrowed 
or guaranteed under the Second Lien Security Documents, (n) extend the maturity or alter any of the terms of the indebtedness borrowed or guaranteed under 
the Second Lien Security Documents or any other ..tuaranty thereof; (in) grant 
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other indulgences. (iv) release or reconvey. or cause to be released or reconveyed at any time at Beneficiarys option any parcel. portion or all of the 
Mortgaged Pruperty, (v) take or release any other or additional security for any obligation herein mentioned. or (vi) make compositions or other arrangements 
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 upon any other 
property of Grantor shall affect the lien 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 

(c) If Beneficiary shall have the right to foreclose 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 to sell the Mortgaged Property, as the case may be) subject to the rights of any 
tenants of the Mortgaged Property. The failure to make any such tenants parties defendant to any Rich foreclosure proceeding and 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 any proceeding instituted by Beneficiary to collect the Obligations or to foreclose the lien of this Deed of 
Trust. 

(d) Unless expressly provided otherwise. in the event that Beneficiary's interest in this Deed of Trust and title to the Mortgaged Property or any estate 
therein shall become vested in the same person nr entity, this Deed of Trust shall not merge in such title hut shall continue as a valid lien on the Mortgaged 
Property for the amount secured hereby. 

9. 	5E6JRITY AGREEMENT UNDER UNIFORM COMMERCIAL CODE; FIXTURE FILING  

(a) ft is the intentton of the parties hereto that this beed of Trust shall constitute a "security agreement.' within the meaning of the UCC. To that end, 
Grantor hereby grants to Trustee and Beneficiary, for the ratable benefit of the Second Lien Secured Parties, a security interest in the Fixtures, Leases, Rents, 
timber to bi cut and as-extracted collateral, all to secure payment and performance of the Obligations. If an Event of Default shall occur and be cantinuing. 
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 limitation, taking possession of and selling such property) or (ii) treating such property as real property and proceeding 
with respect to both the real and personal property constituting the Mortgaged Property in accordance with Beneficiary's rights, powers and remedies with 
respect to the Real Estate (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 deemed reasonable notice and the reasonable CNpenses of retaking. holding,preparine for sale, 
selling and the like incurred by Beneficiary shall include, but not be Ihnited to, attorneys' fees and legal expenses. At Beneficiarys request, Grantor shall 
assemble the personal property and make it available to Beneficiary at a place designated by Beneficiary which is reasonably convenient to both parties. 
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ib) Certain portions of the Mortgaged Property are or will become "fixtures", "timber to be cut" or "as-extracted collateral" (as defined in the UCC) on 
the Owned Land. the Mortgage Leased Land, the Easernent Land or thc 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 to be cut or as-extracted collateral are situated, shall operate also as a financing statement 
filed as a fixture filing in accordance with the applicable provisions of said UCC upon such portions of the Mortgaged Property that are or become ftxtures. 
The Land, Mortgaged Leased I,and and Easement Land to which the fixtures relate is described in F.shibit A, Exhibit B and Exhibit C respectively hereto The 
record owner of (i) the Land described in Exhibit A hereto is the Grantor. (ii) the Mortgaged Leased Land described in Exhibit B hereto is the landlord under 
the Mortgaged Leases described in such exhibit or its successor in interest as owner of the Mortgaged Leased Land. ar.d (iii) the Easement Land described in 
Ethibit C 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 lurisdiction of organization of the debtor for purposes uf this financing statement are the name, type of organization and jurisdiction of 
organization of the Grantor set forth in the first paragraph of this Deed of Trust, and the name of the secured party for purposes of this financing statement is 
the name of Beneficiary set fonh in the first paragraph of this Deed of Trust. The !nailing address of the Grantondebtur is the address of the Grantor sct forth 
in the first paragraph of this Deed of Trust. The mailing address of Beneficiaryithe secured party from which information concerning the security interest 
hereunder may be obtained is the address of Beneficiary set forth in the first paragraph of this Deed of Trust. Grantor's organizational identification number is 
set forth in the first paragraph of this Deed of Trust. 

10. 	ASSIGNMENT OF RENTS  

(a) Grantor hereby assigns to Beneficiary the Rents as further security for the payment of and performance of the Obligations. and Grantor grants to 
Beneficiary the right to enter the Mnrtgaged Property for the purpose of collecting the sarne and to let the Mortgaged Property or any part thereof, and to 
apply the Rents on account of the Obligations. The foregoing assignment and grant is present and absolute and shall continue in effect until the Obligations 
are fully paid and performed, but Beneficiary hereby waives the right to enter thc Mortgaged Property for the purpose of collecung the Rents and Grantor 
shall be entitled to collect, receive, use and retain the Rents unless an Event of Default has occurred and for so long as such Event of Default continues; such 
right of Grantor to collect, receive, use and retain the Rents may be revoked by Beneficiary upon the occurrence and dunng the continuance of any Event of 
Default by giving not less than live days written notice of such revocation to Grantor. In the event such notice is given, Grantor shall pay over to Beneficiary, 
or (o any receiver ammnted to collect the Rents, any lease security deposits, and shall pay monthly in advance to Beneficiary. or to any such receiver, the fair 
and reasonable rental value as determined by Beneficiary for the use and occupancy of such part of the Mortgaged Property as may be in the possession of 
Grantor or any affiliate of Grantor, and upon default in any such payment Grantor and any such affiliate will voCale and surrender the possession a:the 
Mortgaged Property to Beneficiary or to such receiver, and in default thereof may be evicted by sununary proceedings or otherwise. Grantor shall not accept 
prepayments of installments of Rent to become due for a period of more than one month in advance (except for security deposits and estimated payments of 
percentage rent, if any). 
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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 
foregoing assignment. 

(c) Except kir any matter disclosed in the Indenture. no action has been brought or, so far as is 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. 

II. 	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, disturb or terminate the rights of any tenant under 
any Lease. 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 to this provision shall bc null and void. Any such application 
shall not be construed to cure or waive any Default or Event of Default or invalidate any act taken by Beneficiary on account of such Default or Fvent of 
Defitult. 

12. NOTICES 

All notices. requests and demands to 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 demand to or upon Grantor shall be addressed to Grantor at its address set forth above. 

13. NO OR AI . MODIFICATION  

This Deed of Trust may not be amended. supplemented or otherwise modified except in accordance with the provisions of Article 9 of the Indenture. 
Any agreement made by Grantor and Beneficiary after the date of thig Deed of Trust relating to this Deed of Trust shall be superior to the rights of the hotder 
of any intervening or subordinate lien or encumbrance. Trustees execution of any written agreement between Grantor and Beneficiary shall not be required 
for the effectiveness thereof as between Grantor and Beneficiary. 

14. PARTIA1. INVALIDITY  

In the event any one or morc of the provisions contained in this Deed of Trust shall for any reason be held to be invalid, illegal or unenforceable in any 
respect. such invalidity, illegality or unenforceability shall not affect any other provision hereof, but each shall be construed as if such invalid. illegal or 
unentbrceable provision had never been included. Notwithstanding anything to the contrary contained in this Deed of Trust or in any provisions of any 
Second Lien Security Document, the obligations of Grantor and of fifty other obligor under any Second Lien Security Document shall be subject to the 
limitation that Beneficiary shall not charge, take or receive, nor shall Grantor or arty other obligor be obligated to pay to Beneficiary. any amounts constituting 
interest in excess of the maximum rate permitted by law to be charged by Beneficiary. 
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15, 	(MAN TtMS WAIVER Of  	 

(a) Grantor hereby voluntarily and knowingly releases and waives any and all rights to retain possession of the Mongaged Property upon the occurrence 
and during the continuance of an Event of Default and any and all rights of redemption frorn sale under any order or decree of foreclosure (whether full or 
partial). pursuant to rights, if any. therein granted, as allowed under any applicable law, on its own behalf, on behalf of all persons claiming or having an 
interest (direct or indirectly) by, through or under Grantor and on behalf of each and every person acquinng any interest in the Mortgaged 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 to be 
hereby waived to the fullest extent permitted by applicable law or replacement statute. To the fullest extent permitted by applicable law. Grantor shall not 
invoke or utilize any such law or laws or otherwise hinder. delay, or impede the execution of any right, power, or remedy herein or otherwise granted or 
delegated to Beneficiary, 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 fullest extent permitted by law, Grantor waives the benefit of all laws now existing or that rnay subsequently be enacted providing for (i) any 
appraisement before sale of any portion of the Mortgaged Property, (ii) any extension of the time for the enforcement of the collection of the Obligations or 
the creation or extension of a period of redemption from any sale made in collecting such debt and (iii) exemption of the Mortgaged Property from 
attachment, levy or sale under execution or exemption from civil process. To the full extent Grantor may du so, Grantor agrees that Grantor will not at any 
nine insist upon. plead. claim or take the benefit or advantatte of any law now or hereafter in force providing for any appraisement. valuation, stay, exemption, 
extension or redemption, or requiring foreclosure of this Deed of Trust before exercising any other remedy granted hereunder and Grantor. for Grantor and its 
successors and assigns, and tor any and all persons ever clairning any interest in the Mortgaged Property. to the extent permitted by law, hereby waives and 
cleases all lights of redemption, valuation, appraisement. stay of execution, notice of ekction to mature (except as expressly provided in the Indemurc) or 

declare due the whole of the secured indebtedness and marshalling in the event of exercise by Trustee or Beneficiary of the foreclosure rights. power of sale, 
or other rights hercby created. 

16. 	REMF.D1ES NOT EXCLUSIVE 

(a) 13eneficiary 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 hereafter in force. notwithstanding some or 
all of the Obligations may now or hereafter be otherwise secured, whether by deed of trust. mortgage, security agreement, pledge, lien. assignment or 
otherwise Neither the acceptance of this Deed of Trust nor its enforcement, shall prejudice or in any manner affect Beneficiary's or Trustees right to realize 
upon or enforce any other security now or hereafter held by Beneficiary or Trustee. it being agreed that Beneficiary and Trustee shall be 
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. 	_ 

entitled to enforce this Deed of Trust and any other security now or hereafter held by Beneficiary or Trustee in such order and manner as Beneficiary or 

Trustee may determine in its absolute discretion. No remedy herein conferred upon or reserved to Trustee Or Beneficiary is intended to be exclusive of any 
other remedy herein or by law provided or permitted, but cach shall he cumulative and shall bc in addition to every other remedy given hereunder or now or 

hereafter existing at law or in equity or by statute. Every power or reinedy eiven by any of the Second Lien Sccurity Documents to Beneficiary or Trustee or 

to which either may othenvise be entitled, may be exercised. concurrently or independently. from time to time and as often as may be deemed expedient by 
Beneficiary or Tiustee, as the ease may be. In no event shall Beneficiary or Trustee, in the exercise of the remedies provided in this Dccd of Trust (including, 
without limitation, in connection with the assignment of Rents to Beneficiary, or the appointment of a receiver and the entry of such receiver on to all or any 
part of the Mortgaged Property). be deemed a "mortgagee in possession," and neither I3eneficiary nor Trustee shall in any way be made liable for any act, 
either of comrnission or omission, in connection with the exercise of such remedies. 

(b) Without limiting the generality of Section 16(a), except as otherwise provided in Section I6(c) below, neither the enforcement of any of the 
remedies under Sections 5 and 16 hereof the security interests under Section 9, the assignment of Rents under Section 10, nor any other remedies affbrded 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 to be a mortgagee in possession of the Mortgaged Property, to obligate Beneficiary, any Second Lien Secured Party or Trustee to lease the • 

Mortgaged Property or attempt to du so, '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 

(e) Notwithstanding the provisions of Section I6(b) above. Beneficiary shall not obtain title to 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 actiOn. Beneficiary could. in its reasonable judgment he considered to hold title 
to. to 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 Liability Act Of 1980 (42 LI.S.C. Sections 9(01 et seq ), as amended, or any comparable law, unless: 

(i) Beneficiary has previously and reasonably determined, based on a Phase I environmental site assessment (and any additional environmental 
testing that I3eneficiary deems necessary and prudent) of s'uch Mortgaged Property conducted by an independent third party who regularly conducts 

Phase! environmental site assessments and performed during the 12-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 
Mortgaged Property relating to the use, management or disposal of Hazardous Materials for which investigation, testing, monitoring, containment, 
clean-up or remediation could be required under any applicable environmental laws and regulations; or 

(ii) in the event that the deterMination described in clause (i) above cannot be made. Beneficiary ha.s previously and reasonably determined. on 
the same basis as 
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described in clause (i) above, that it would maximize the recovery to the Second Lien Secured Parties on a present value basis to acquire title to or 
possession of the Mortgaged Property and to take such remedial. corrective and/or other further actions as are necessary to bring the Mortgaged 
Property into compliance with applicable environmental laws and regulations and to appropriately address any of the circumstances and conditions 
referred to in clause (i) above. 

(d) Beneficiary shall undertake, in good faith, reasonable efforts to make the determination referred to in clause (ii) above, and may conclusively rely on 
the Phase l environmental site assessment referred to above, and upon an opinion of counseL in making such determination The cost of any such Phase 1 
environmental site assessment and any such opinion of counsel, and the cost of any Phase II environmental site assessment, additional environmental testing 
and remedial, corrective or other further action contemplated by clause (i) or clause (it) above, shall be paid at the sole expense of Grantor. 

(e) If the environmental testing contemplated by Section I6(b) above establishes that any of the conditions set forth in clause (i) have not been satisfied 
with respect to the Mortgaged Property. Beneficiary shall take such action (other than proceeding against the Mortgaged Property) and, at such time as it 
deems appropriate. may release all of a portion of such Mortgaged Pioperty from the lien uf this Deed of Trust, provided that prior to the release of all or a 
portion of the Mortgaged Property from the lien of this Deed of Trust (i) Beneficiary shall have notified the Second Lien Secured Parties in wri(ing of its 
intention to so release all or a portion of such Mortgaged Property and (ii) the holders of a majority of the outstandine principal balance of the Obligations 
shall not have objected to such release within thirty (34) days of the distribution of the last of such notices. 

17. 	MULTIPLE SECURITY  

If (a) the Land shall consist of one or more parcels, whether or not contiguous and whether or not located in the sante county, or (b) in addition to this 
Deed of Trust. Beneficiary shall now or hereafter hold or be the beneficiary of one or more additional mortgages, liens, deeds of trust or other security 
(directly or indirectly) for the Obligations upon other property in the State in which the 1.and is located (whether or not such property is owned by Grantor or 
by others) or (c) both the circumstances described in clauses (a) and (b) shall be true. then to the fullest extent permitted by law, and afier giving all notices 
required by law, Beneficiary may, at it.s election, commence or consolidate in a single trustees sale or foreclosure action all trustees 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 conducted in, any county in which any of such collateral is located. Grantor acknowledges that thc right to maintain a consolidated trustees sale or 
foreclosure action is a specific inducement to Beneficiary to 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 to 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 shall be prosecuting one or more foreclosure or other proceedings 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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c:.zures the Obligations. or if Beneficiary shall have obtained a judgment of foreclosure and sale or similar judgment against such collateral (or, in the.case of 
a trustees sale, shall have met the statutory requirements therefor with respect to such collateral), then, whether or not such proceedings arc 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 to the 
commencement or continuation of a foreclosure of this Deed Of Trust or exercise of any other remedies hereunder based on such other proceedings or 
judgments, and waives any right to seek to dismiss, stay, remove, transfer ur consolidate either any action under this Deed of Trust or such other proceedings 
on such basis. The commencement or continuation of proceedings to sell the Mortgaged Property in a trustees sale to foreclose this Deed of Trust. or the 
exercise of any other rights hereunder or the recovery of any judgment by Beneficiary in any such proceedines or the occurrence of any sale by the Trustee in 
any such proceedings shall not prejudice. limit or preclude Beneficiary's right to commence or continue one or more trustees sales, foreclosure or other 
proceedings or obtain a judgment against (or, in the case of a trustee's sale, to rneet 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 Obligationvand Grantor expressly waives any objections to 
the commenCement of, continuation of, or entry of a judgtnent 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 Deed of Trust on such basis. It is expressly understood and agreed that to the fullest 
extent permitted by loW, Beneficiary may, at its election, cause the sale of all collateral that is the subject of a single foreclosure action at either a single sale 
or at multiple sales conducted simultaneously and take such other measures as are appropriate in order to effect the agreement of the parties to dispose of and 
administer all collateral securing the Obligations (directly or indirectly) in the rnost economical and least time-consuming manner. 

18. SUCCESSORS AND ASSIGNS  

All covenants of Grantor contained in this Deed of Trust arc imposed solely and exclusively for thc benefit of Beneficiary, and 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 bc a 
beneficiary of such covenants, any or all of which may be freely waived in whole or in part by Beneficiary at any time if in the sole discretion of either of 
them such a waiver is deemed advisable. All such covenants of Grantor shall run with the land and bind Grantor, the successors and assigns of Grantor (and 
each of them) and all subsequent owners, encumbrances and tenants of the Mongaged 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 so requires 
and if there shall be more than one Grantor, the obligations of the Grantors shall be joint and several 

19. NO WAIVERS. ETC. 

Any failure by Beneficiary to 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 Beneficiaty, notwithstanding any such failure, shall have the nght thereafter to insist upon the strict performance by Grantor of any 
and all of the terms and provisions of this Deed of Trust to be performed by Grantor. Beneficiary may release, regardless of consideration and without the 
necessity for any notice to or consent by the holder of any subordinate lien on the Mortgaged Property, any part of the security held for the obligations secured 
hy this Deed of Trust without, as to the remainder of the .iecurity, in any way impairing or atTecting the lien of this Deed of Trust or the priority of such lien 
over any subordinate lien or deed of trust. 

20 	GOVERNING LAW. ETC. 

This Deed of Trust shall be governed by and construed and interpreted in accordance with the laws of the State of Texas, except that Grantor expressly 
acknowledges that by their respective terms the Second 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 its possession, or 
otherwise, shall be to deal with it in the same manner as Beneficiary deals with similar proptrty for as own account. Neither Beneficiary, any Second Lien 
Secured Party nor any of their iespective officers, directors, employees or agents shall he liable for failure to demand, collect or realize upon any of the 
Mortgaged Property or for any delay in doing so or shall be under any obligation to sell or otherwise dispose of any Mortgaged Property upon the request of 
Grantor or any other Person or to take any other action whatsoever with regard to the Mortgaged Property or any part thereof. The powers conferred on 
Beneficiary and the Second Lien Sixtiied Parties hereunder are solely to proteet Beneliciarys and the Second Lien Secured Parties interests in the Mortgaged 
Property and shall not impose any duty upon Beneficiary or any Second Lien Secured Party to exercise any such powers /3ENEFICIARY AND THE 
SECOND LIEN SECURED PARTIES SHALL BE ACCOUNTABLE ONLY FOR AMOUNTS THAT THEY ACTUALLY RECEIVE AS A RESULT OF 
THE EXERCISE OF SUCII POWERS, AND NEITHER THEY NOR ANY OF THEIR OFFICERS, DIRECTORS, EMPLOYEES OR AGENTS SHALL BE 
RESPONSIBLE TO GRANTOR FOR ANY ACT OR FAILURE TO ACT HEREUNDER, EXCEPT FOR THEIR OWN GROSS NEGLIGENCE OR 
WILLFUL MISCONDUCT. 

0)1 Grantor acknowledges that the rights and responsibilities of Beneficiary under this Deed of Trust with respect to any action taken by Beneficiary or 
the exercise 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 Lien Secured Party, be governed by the Indenture or appropriate Additional Second 
Lien Agreernent, as applicable, and by such other agreements with reseect thereto as may exist from time to time among them, but, as between Beneficiary 
and Grantor, Beneficiary shall be conclusively presumed to be acting as agent for the Second Lien Secured Parties with full and valid au:hority so to act or 
refrain from acting, and Grantor shall be under no obligation, or entitlement, to make any inquiry respecting such authority. 
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22. tam lauttasi  It ED; PRIORITY  

To the extent that this Deed of Trust secures only a portion of the indebtedness owing or that may be owing by Grantor to any Second Lien Secured 
Party, the liarties agree that any payments or repayments of such indebtedness shall be and he deemed to be ipplied first to the portion of the indebtedness that 
is not secured hereby, it being the parties intent that the portion of the indebtedness last remaining unpaid shall be secured hereby. If at any time this Deed of 
Trust shall secure less than all of the principal amount of the Obligations, it is expressly agreed that any repayments of the principal amount of the Obligations 
shall not reduce the arnount of the lien of this Deed of Trust until the lien amount shall equal the principal amount of the Obligations outstanding. 

23. ENFORCEMENT EXPENSES1 INDEMNIFICATION  

(a) Grantor agrees to pay any and alrreasonahle and documented out-of-pocket costs and expenses (including all reasonable and documented fees, 
disbursements and other charges of one firm of counsel, and, if necessary, one firm of regulatoty counsel and/or one firm of local counsel in each appropriate 
jurisdiction, in each case to Beneficiary (and, in the case of an actual or perceived conflict of interest where the Person affected by such conflict informs the 
Issuer of such conflict and thereafter, retains its own counsel, of another firrn of counsel for such affected Person)) that may be paid or incurred by any Second 
Lien Secured Party in enforcing, or obtaining advice of counsel in respect of, any rights with respect to, or collecting, any or all of the Obligations andfor

.  
enforcing any rights with respect to. or collectingitgainst, such Grantor under this Deed of Trust. 

(h) Grantor agrees to pay, and to save Beneficiary and the Second Lien Secured Parties harmless from, any and all liabilities with respect to, or resulting 
from any delay in paying, any and all stamp. excise. sales or other taxes which may be payable or determined to he payable with respect to any of the 
Mortgaged Property or in connection with any uf the transactions contemplated by this Deed of Trust. 

(c) Grantor agrees to pay, and to save Beneficiary harmless from, any and all liabilities, obligations, losses, damages, penalties, actions, judgments, 
suits, costs, expenses or disbursements of any kind or nature whatsoever with respect to the execution, delivery, enforcement, performance and administration 
of this Eked of Trug to the extent Issuer would be required to do so pursuant to Section 7.07 of the Indenture, AND SUBJECT TO TI1E PARAGRAPH 
BELOW, WIIETHER OR NOT CAUSED BY, OR ARISING IN WHOLE OR IN PART OUT OF, THE COMPARATIVE, CONTRIBUTORY, OR 
SOLE NEGLIGENCE OF BENEFICIARY OR TIIE SECOND LIEN SECURED PARTIES; PROVIDED, IIOWEVER, NOTWITIISTANDING 
ANYMING 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 Bur SUBJECT TO THE PROVISIONS OF THIS 
SECTION 23(0. 

ln no event shall Beneficiary be responsible or liable for special, indirect or consequential loss or damage of any kind whatsoever, irrespective of 
whether Beneficiary has been infomied of 	• 
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the likelihood of such loss or damages and regardless of the form of action. Neither Issuer. Parent Guarantor, nor any Subsidiary Guarantor shall have any 
obligation hereunder to Beneficiary or any of its Related Parties (the "Indcmnitied Parties') with respect to indemnified liabil ides to the extent it has been 
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 
misconduct of any indemnified Party (other than trustees and advisors), (B) a breach of the obligations of any Indemnified Party (other than trustees and 
advisors) under the Second Lien Security Documents or (C) disputes not involving an act or omission of any of Issuer, Parent Guarantor, or any Subsidiary 
Guarantor or any of their respective Affiliates and that is brought by any Indemnified Party aeainst any other Indemnified Party. 

(d) The ageements in this Section 23 shall survive repayment of the Obligations and all other arnounts payable under the Second Lien Security 
Documents. 

24. RF.I.EASS 

If any of the Mortgaged Property shall be sold. transferred or otherwise disposed ally any Grantor in a transaction permitted by the Second Lien 
Security Documents 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 Grantor, shall execute and deliver to such Grantor all releases or other documents reasonably necessary or desirable for the release of 
the Liens created hereby on such Mortgaged Property. The Grantor shall deliver to Beneficiary. at least five Business Days prior to the date of the proposed 
Nicase, a written request for release identifying the sale or other disposition in reasonable detail, including the price thereof snd any expenses in connection 
therewith. together with a certification by the Grantor statine that such transaction is in compliance with. and pemiitted by. the Seeomi Lien Security 
Documents. In addition, upon the execution by Grantor of an easement, right-of-way or other real property interest that constitutes a Permitted Lien pursuant 
to clause (5) of the definition of Permitted Liens in the Indenture (a ?ermined Real Property Interest") Beneficiary will subordinate the Liens created hereby 
to the rights of third parties with respect to such Permitted 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 hoidens) of a majority of the Obligations for any other reasnn (vihich reason need net be stated), a substitute Trustee ("Substitute Trugge2) 
may he named. constituted and appointed by Beneficiary or the hoidens) of a majority of the Obligattons, without other formality than an appointment and 
designation in writing, which appointment and designation shall be full evidence nf thc right and authority to make the same and of all facts therein recited. 
and this conveyance shall vest in the Substitute Trustee the title, powers and duties herein conferred 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 effeettve. The 
right to appoint a Substitute Trustee shall exist as often.and whenever from any of said causes, the Trustee. original or Substitute Trustee. iesigns or cannot, 
will not or dces not act. or Beneficiary or the hoidens) of a majority of the Obligations desires to appoint a new Trustee. No bond shall ever 
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he 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 elsewhere as 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 as to the resignation of the Trustee, original or Substitute, or ris to the inability, refusal or failure of the Trustee. original or Substitute Trustee, to 
act, or as to the election of Beneficiary or the holder(s) of a majority of the Obligations to appoint a new Trustee, or as to appointment of a Substitute Trustee, 
and all prerequisites of said sale shall be presumed to have been performed; and each sale made under the powers herein granted shall be a perpetual bar 
igainst Grantor and the heirs, personal representatives, successors and assigns of Grantor. Trustee, original or substitute, is hereby authorized and empowered 
to appoint any one or more persons as attorney-in-fact to act as Trustee under it arid in its 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, original or Substitute Trustee, in 
person. 

26. INDEMNIFICATION OF TRUSTEE, 

EXCEPT FOR GROSS NEGLIGENCE OR WILLFUI. MISCONDUCT, TRUSTEE SHALL NOT BE LIABLE FOR ANY ACT OR OMISSION OR 
ERROR OF JUDGMENT. TRUSTEE MAY RELY ON ANY DOCUMENT BELIEVED BY IT IN GOOD FAIT!! 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 ITS DUTIES HEREUNDER EXCEPT FOR GROSS NEGLIGENCE OR WILLFUL MISCONDUCT. 

27. • ACCEPTANCE BY TRUSTEE 

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

28. ENTIRE AGREEMENT  

THIS DEED OF TRUST AND THE OTIIER SECOND LIEN SECURITY DOCUMENTS IN EFFECT AS OF THE DATE HEREOF REPRESENT 
THE FINAL AGREEMENT AS OF THE DATE HEREOF L3ETWEEN THE PARTIES RELATING TO THE FINANCING TRANSACTION DESCRIBED 
IN THE INDENTURE AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRJOR, CONTEMPORANEOUS OR SUBSEQUENTORAL 
AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES. 
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29. MATURITY OF OBLIGATIONS  

The maturity date attic Obligations under the indenture is April I, 2021. Ile maturity date of any Obligations under any Additional Second Lien 
Agreemem, if different from the foregoing date, shall be specified in a supplement to this Deed of Trust. 

30. EVIDENCE OF INSURANCE 

Notwithstanding any proviston herein or in the Indenture or any other Second Lien Security Document to the contrary. pursuam to Section 549.054 of 
the Texas Insurance Code, Cirantor shall not he required to Itimish evidence of insurance more than fifteen (15) days prior to the termination date of an 
existing insurance policy, and pursuant to Section 549.052 of the Texas Insurance Code, Grantor shall not be required to obtain an insurance policy from or 
through a particular agent. insurer or other person or a particular type or class of agent. insurer or other person. 

31. FUTURE ADVANCES  

This Deed of Trust is given for the purpose of creating a lien on the Mortgaged Property and expressly used to secure not only the existing Obligations, 
but also (i) all extensions, renewals, modifications or re-amortizations of the Obligations. all increases or additions to the Obligations. all loans and future 
advances and re-advances made by any existing or future Second Licn Secured 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 any Additional Second Lien 
Agreement, and (ii) futuie advances, whether such advances are obligatory or to he made at the option of any Second Lien Secured Party or otherwise, to the 
same extent as if such future advances were made, whether under the Indenture. my of the other ,,,econd Lien Security Documents or otherwise on the date of 
the execution of this Deed of Trust, and creates a lien for all advances regardless of who is the owner of the Mortgaged Property at the time such advances are 
made. 

32. MULTIPLE GRANTORS 

It.  this Deed of Trust is executed by two or more Grantors, each Exhibit shall include a designation identifying which Grantor owns an interest in each 
tract of Land, each Mortgaged Lene and each Easement Right. The lepiesentations, warranties. and covenants made by a Grantor herein shall apply to each 
Grantor as to its respective Mortgaged Property. 

33. ONCOR SEPARA1 EN k-.SS  

(a) Beneficiary. on behalf of itself and the Second Lien Secured Parties, acknowledges (i) the legal separateness of the Issuer and the Grantor from the 
Subsidiaries of Energy Future Intermediate Holding Company LLC, a Delaware limited liability company the "Oneor Subsidiaries"). (hi that the lenders 
under the Oncor Credit Facility and the noteholders under the Oncor Subsidiaries indentures have likely advanced funds thereunder in reliance upon the 
separateness dale Oncor Subsidiaries from thc Issuer and the Grantors, (iii) that the Oncor Subsidiaries 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 liabilities of the Issuer 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 to the Issuer, the Guarantors and their assets. and not to any assets, or to the pledge of any assets, owned by the Oncor 
Subsidiaries, for the repayment of any amounts payable pursuant to the Second Lien Security Documents and for satisfaction of any othcr 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 to the 
Second Lien Secured Parties for any amounts payable, or anY other liability, under the Second Lien Security Documents. 

(b) Beneficiary, on behalf of itself and the Second Lien Secured Parties. shall not (i) initiate any legal proceeding to procure the appointment of an 
administrative receiver, or (ii) institute any bankruptcy, reorganization. insolvency, winding up. liquidation, or any like proceeding under applicable law, 
against any of the Oncor Subsidiaries, or against any of the Oncor Subsidiariee 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 beneficiary of the forgoing covenant and shall have the right to specifically 
enforce such covenant in any proceeding at law or in equity. 

34. 	MORTGAGED LEASES 

(a) Representations. Warranties and Covenants. Grantor represents and warrants to Beneficiary that. with respect to each Mortgaged Lease, (i) the 
Mortgaged Lease is unmodified nrid in full force and etTect. (ii) all rent and other charges therein have been paid to the extent they are payable to the date 
hereof, (iii) Grantor enjoys the quiet and peaceful possession of the property demised thereby, (iv) Grantor is not in default under any of the terms thereof and 
there are no circumstances which, with the passage of time or thc 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 statement is made for 
the benefit of and may only be relied upon by 13eneficiary and the SeCond Lien Secured Parties) except in the case of each of the matters described in clauses 
(i) thrangh (v) of this sentence, where the failure of such statements to be true could not reasonably b.c expected to have a Material Adverse EtTect. Grantor 
shall promptly pay, 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 to be performed and observed by Grantor a.s lessee under the Mortgaged Lease. Grantor shall nOtify 
13eneficiary in writing of any default by Grantor in the performance or observance of any Icons, covenants or conditions on the part of Grantor to be 
pertbrmed or observed under the Mortgaged Letlse 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 prior 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 Mortgaged Lease which materially impairs the practical realization of the security interests granted by this Deed of Trust, and any 
such attempted termination, modification or surrender 
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:ithout Beneficiarys written consent shall be void Grantor shall, within thirty (30) days after written request from Beneficiary, use commercially reasonable 
efforts to obtain from the lessor and deliver to Beneficiary a certificate setting forth the name of the tenant thereunder and stating that thc Mortgaged Lease is 
in full force and effect. is unmodified or, if the Mortgaged Lease has been modified, the date of each modification (together with copies of each such 
modification), that no notice of tennination thereof has been served on Grantor, stating that to the best oflessor's knowledge, no default or event which with 
notate or lapse of time (or both) would become a default is existing under the Mortgaged Lease, stating the date to which rent has been paid. and specifying 
the nature of any defaults, if any, and containing such other statements and representations as may be reasonably requested by Beneficiary 

(b) No Merger. Acqutsition: Power of Attorney. 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 Mortgaged Lease shall not merge but shall always be kept separate and distinct notwithstanding the union of such estates 
in the lessor or Grantor, or in a third party. by purchase or otherwise. lf Grantor acquires the fee title or any other estate, title or interest in the property 
demised by the Mortgaged Lease, or any part thereof, the lien of this Deed of Trust shall attach to, cover and be a lien upon such acquired estate, title or 
interest and the same shall thereupon he and become a part of the Mortgaged Property with the same force and effect as if specifically encumbered herein. 
Grantor agrees to execute all instruments and doeuments that Beneficiary may reasonably require to ratify, confirm and further evidence the lien of this Deed 
of Trust on the acquired estate, title or interest. Furthermore, Grantor hereby appoints Beneficiary as its true and lawful attomey-in-fact to execute and deliver, 
following an Event of Default, all such instruments and documents in the name and on behalf of Grantor. This power, being coupled with an interesL shall be 
irrevocable as long es any portion of the Obligations remains unpaid. 

(c)Llew Leases. lithe Mortgaged Lease shall be terminated prior to the natural expiration of its temi due to default by Grantor or any tenant thereunder, 
and if, pursuant to the provisions of the Mortgaged Lease, Beneficiary or its designee shall acquire from the lessor a new lease of the premises subject to the 
Mortgaged Lease. Grantor shall have no right, title or interest in or to such new lease or the leasehold estate created thereby, or renewal privileges therein 
contained. 

(d) No Assignment. Notwithstanding anythmg to the contrary contained herein, this Deed of Trust shall not constitute an assignment of any Mortgaged 
Lease within the meaning of any provision thereof prohibiting its assignment and Benefieiary shall have no liability or obligation thereunder by reason of its 
acceptance of this Deed of Tnist. Beneficiary shall be liable for the obligations of the tenant 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 acquired. by foreclosure or otherwise, and is holding all of Grantor's right. 
title and iatcrest therein, 

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

/Remainder of Page Intentionally Left Blank 

Signature Page Follows.] 
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[SAMPLE SIGNATURE PAGE] 

  

LUM1NANT GENERATION COMPANY LLC, a 
Texas limited liability company 
By: 
Name: 
Title: 

THE STATE OF TEXAS i 
COUNTY OF DALLAS 

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

_ 

Notary Public in and for 
The State of Texas 
My Commission Expires 

[Signature Page — Second Deed of Trust, Assignment of I.eases and Rents, Security Agreement and Fixture Filing] 
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Exhibit 19(e) 

ANIENDM ENT TO THE ENERGY FUTURE HOLDINGS CORP. 
EXECfI1VE CHANGE IN CONTROL POLICY 

T1HS AMENDMENT to the Energy Future Holdings Corp. Executive Change in Control Policy (the "Policy"), originally effective as of May 20, 2005, 
is made by Energy Future Ifoldings Corp. (the "Company) this 20th  day of December 2010, to be effective as of January 1, 2009. 

WITNESSETH: 

WI1EREAS. the Company desires to amend the Policy to clarify 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, to cornply wIth Code Section 409A and the regulations and other auidance 
promulgated thereunder; and 

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

NOW, THEREFORE, in consideration of the premises contained herein, the Company shall aniend the Policy as follows, effective as of.lanuary 1, 
2009. 

I. Subsection a, of Section 3, entitled "Available Benefits.' is hereby amended in its entirety to read as follows: 

"a Cash Severance Payment. Eligible Executives will receive a one-time lump sum cash severance payment in an amount equal to a 
multiple of the aggregate of: (i) the F.ligible Executives annualized base salary in effect immediately before the termination or resignation. or thc 
Executives annualized base salary in etTect as of the effective date of the Change in Control, whichever ts greater. plus (ii) the Eligible 
Executives target annual incentive award for the year of the termination or msignation The multiple will be determined as set forth in the 
following chart, and will be based on the Eligible Executives position with the Company immediately prior to the termination or resignation, or 
the Eligible Executives position as of the effective date of the Change in Control, whichever position is more scnior: 

Position 	 Multiple of Base Salary t Target 
Annual !Drenthe 

Chief Executive Officer 	 3x 
Mernber of Senior Leadership Team 	 2x 
Member of Leadership Team 	 I x 
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Hie severance payment will be made within the 90-day period following the Eligible Executives terrnination of employment; provided that 
if the 90-day period begins in one taxable year of the Eligible Executive and ends in a subsequent taxable year of the Eligible Executive, such 
payment shall be made in the subsequent taxable year. Notwithstanding the foregoing, if the Eligible Executive is a "specitied employee" within 
the rneaning of Section 409A of the Internal Revenue Code of 1986, as amended, the severance payment will. lo the extent required under Code 
Section 409A. be  made 011 the first business day following the expiration of six (6) months following the date of the Eligible Executives 
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 Eligible Executive owes to the Company. Such obligations may include, but are nut limited to, some or all of the following: 

(I) The entire balance, if any. that the Eligible Executive owes under the Company's appliance purchase plan, energy conservation 
program or employee 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." 

2. Subsection c, of Section 3. entitled "Available Benefits", is hereby amended in its entirety to rcad as follows: 

"c llealth Care Benefits. Eligible Executives will be eligible for continued health care coverage under the Companys health carc plans fur 
the applicable COBRA period. The required contribution by the Eligible Executive for such continued coverage will be the applicable employee 
rate, for the period 
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Atown in the following table, unless and until the end of such period, or until the Eligible Executive becomes eligible for coverage for a particular 
type of benefit through employment with another employer. at which time the required contribution for continuina 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 Higihle Executives available COI3RA coverage period. 

Position 	 Period of subsidized Prenutiai for 

lieuith Care Coverage 

Chief Executive Officer of EFH 
	

18 months 
Member of Senior Leadership Team 

	
months 

Member of Leadership Team 
	

1 year 

If an Eligible Executive who is the Chief Executive Officer of EFEI or a member of the SeniOr Leadership Team is covered under the 
Companys health care plans through the end of such eighteen (18) month period, then such Eligible Executive shall receive an additional 
payment on the lust day of such eighteen (18) month period, m an amount equal to the monthly cost of such coverage (determined as of such 
date) for the period provided in the following table: 

Position 	 Period or subsidized Premium for 

ilealth Core Coverage 

Chief Executive Officer of EFH 
	

18 months 
Member of Senior Leadership Team 

	
6 months 

Such payment shall he made in a lump 

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

"g. Tax Gross-up. If any payment. distribution or provision of a benefit hereunder (a "Payment') would be subject to an excise tax pursuant 
to Sections 280G arid 4999 of the Internal Revenue Code of 1986, as amended ("Code), or any interest or penalties with respect to such excise or 
other additional tax (such excise tax, together with any such interest or penalties, are hereinafter collectively referred to AS the "Excise Tax"), the 
Company, Parent Corporation, Surviving Corporation or any subsidiary thereof, as applicable (for purposes of this Section. all such entities arc 
referred to as the "Surviving 
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Company") shall pay to the Eligible Executive an additional payment ("Gross-up Paymenr) in an amount such that, atter payment by the Eligible 
Executive of all taxes, including any income taxes and Excise Taxes imposed on any Gross-up Payment (includina any intereSt or penalties 
imposed with respect to such taxes), the Eligible Executive rctains 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 (ai determined in accordance with Code 
Section 280G) is less than 110% of the product (such product tdbe referred to herein as the "Excise Tax Threshold") of three times the Eligible 
Executives "base amount" (as such term is defined in Code Section 280G), then the Eligible Executive shall not be entitled to a Gross-up 
Payment, and the Payments shall be redUced so that their aggregate value is equal to S l.00 less 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 coordinate with theEligible 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, wnuld require a Gross-up PaYment (or a Gross-up Payment in excess 
of that initially determined). The Surviving Company shall notify the Eligible Executive in writing at least ten (10) bUsines clays prior to the due 
date of any response required with respect to such claim if it plans to contest the claim. If the Surviving Company decides to contest such claim, 
the Eligible Executive shall cooperate with the Surviving Company in such action; provided, however, the Surviving Company shall bear and pay 
all cbsts and expenses (including additional interest and penalties) incurred in connection with such action and shall indemnify and hold the 
Eligible Executive harmless, on on after4ax basis. for any Excise Tax or income lax, including interest and penalties with respect thereto, 
imposed as a result of the Surviving Company's action. If, as a result of the Surviving Companys action with respect to any such claim. the 
Eligible Executive receives a refund of any amount paid by the Surviving Company with respect to such claim, the Eligible Executive Shall 
promptly pay such refund to the Surviving Company.lf the Surviving Company fails to tirnely notify the Eligible Executive whether it will 
contest such claim or the Surviving Company determines not to contest such claim. then the Surviving Company shall immediately pay to the 
Eligihle Executive the portion of such claim, if any, which it has not previously paid to the Eligible Executive. 

Any Gross-Up Payment, as determined pursuant to this Section, shall be paid by die Surviving Company to the,Exccutive 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 
end of the Executives taxable year next following the Executives taxable year in which the Excise Tax (and any income or other related taxes or 
interest nr penalties thereon) on a Payment are remitted to the Internal Revenue Service or any other applicable 

4 . 

0001541 



,•- 

taxing authority 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 finally seuled or otherwise resolved. Notwithstanding any other 
provision of this Section, the Surviving Company may, in 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 Ciross-Up Payment, and the Executive hereby consents to 
such withholding." 

4. Subsection h. of Section 3, entitled "Available I3enefits", is hereby added to read as follows: 

"h. Mjninisji:atjvc_algy.j. 1.12.unaeol. Benefits hereunder shall be paid on the date specified in accordance with the foregoing provisions of 
this Section 3; provided that, in the case of administrative necessity. the payment of such benefits may bc delayed up to the last day of the 
calendar year in which payment would otherwise be made or, if later, the 15th day of the third calendar month following the date on which 
payment would otherwise he made." 

5 Section 4, entitled "Agreement and Release", is hereby amended in its entirety to read as follows: 

4. Agreement and Release. Except as otherwise provided under Section 9. each Eligible Executives eligibility for any of the benefits 
described herein will be subject to, and conditioned upon, the Surviving Company's receipt of an executed Agreement arid Release. in the form 
provided by the Surviving Company, on or prior to the nineticth (901h) day following the Eligible Executives termination of employment." 

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

"7 Change in Control. For purposes of this Policy, thc term "Change in Control" shall mean the occurrence of any one or more of the 
following events: (i) the sale (or combined sales within the I2-month period ending on the date of the most recent sale) of all or substantially all 
of the consolidated assets or capital stock of the Company, or an Affiliate, to a person (or group of persons acting in concert) who is not an 
Affiliate of the Coinpany or any member of the Sponsor Group; (ii) a merger, recapitalization or other sale by the Company, any member of the 
Sponsor Group or its Affiliates to a person (or group of persons acting in concert) of the common stock of the Company that resolts in more than 
50% of the common stock of the Company (or any resulting company after a merger (the "Surviving Corporation")) being held by a person (or 
group of persons acting in concert) who is not an Affiliate of the Company or any member of the Sponsor Group. or (iii) a merger, 
recapitalization or other sale (or combined sales within the 12-month period ending on the date of thc 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% of the comrnon stock of, and has the ability to appoint less than a majority of the 
directors to the I3oard of Directors ("the Board") of, the Company (or any Surviving Corporation) and at least one Person or group of persons 
acting in concert) has acquired 30% or more of such common stock; and with respect to any of the events described in clauses (i) through 
(ii) above, such event results in any person (or group of persons acting in concert) gaining control of more seats on the Board than thc Sponsor 

Group, 

Notwithstanding 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 (i) shall include any such entity for whom the 

Eligible Executive is performing services at thc time of the Change in Control event, an entity that is liable for the payment of the benefits 
hereunder, or an entity that is a majority shareholder of the foregoing entities. The determination of whether a Change in Control has occurred 
under this Policy shall be made by ERR in accordance with the provisions of Code Section 409A and the regulations promulgated thereunder." 

7. Section 10, entitled "Termination of Employment", is hereby added to rcad as follows: 

10. Termination of Employment. !except to the extent otherwise provided in Section 9, no benefits will he 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 Surviving 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 Lime is hereby added to read as follows. 

"U. Compliance with Tax Laws  Notwithstanding any provision in this Policy to the contrary, if any portion of this Policy does not 
constitute a separation pay plan exempt from the requirements of Code Section 409A and an ambiguity exists with respect to 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 to 
comply with the requirements of Section 409A of the Code and applicable guidance published in the Internal Revenue Bulletin." 
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IN WITNESS WHEREOF, and as conclusive evidence of the adoption of the foregoing instrument comprising an Amendment to the Energy Future 
Helduls Corp. Executive Change in Control Policy, Energy Future Holdings Corp. has caused these presents to be duly executed in its name and on its behalf 
this 20 day of December. 2010. 

By: /s/ RICHARD LANDY 

 

 

Richard Landy 
EAecutive Vice President, Human Resources 
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Exhibit 10(0 

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

THIS AMENDMF.NT 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 10th  day of December 2010, to be effective as ofianuary I, 
2009. 

W ITNESSETH: 

WIIEREAS, the Company desires to amend the Plan to clarify 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, 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 premises contained herein. the Company shall amend the Plan as follows, effective as ofjanuary l, 2009 

1. The Section entitled "Eligibility to Participate In the Plan" shall be amended by adding the following questions and answers to the end to read as 
follows: 

When will I be treated as having tenriinated 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. 
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What is Section 409A of the Internal Revenue Code and when will it apply to my benefits under this Executive Severance Plan? 

Section 409A of the Codc governs benefits that constitute a "deferral of compensation" under a nonqualified deferred compensation plan, as 
described thereunder. For benefits subject to Code Section 409A, 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 requirements of Code Section 409A, either in form or operation, you may be required to pay an excise tax. 

To Ate extent that any portion of this Executive Severance Plan dces not constitute a separation pay plan exempt from the requirements of Code 
Section 409A, and an ambiguity exists with respect to any benefit under this Executive Severance Plan, the Company will interpret the Executive 
Severance Plan in such manner as it. in its sole and absolute discretion. deems necessary to comply with the requirements ol Section 409A of the 
Code." 

2. The introductory sentence to the first question and answer of the Section entitled "Benefits Available Under this Executive Severance Plan" is 
hereby amended in its entirety to read as follows: 

Suhject to the Companys timely receipt of an executed Agreement and Release, a Participant under this Executive Severance Plan will receive 
the following bnefits:" 

3. Paragraph l of the first question and answer of the Section entitled "Benefits Available Under this Enecutive Severance Plan", is hereby amended in 
its entirety to read as follows: 

"i. 	Severance Payment 

Participants in this Executive Severance Plan will receive a one-'ilne lump sum cash severance payment in an amount equal to.  (a) a 
multipte of the Participant's annualized base salary, such multiple to be based nn the Participant's position with the Coinpany immediately 
prior to the termination as set forth in the following chart plus (ii) the Participant's target annual incentive award for the year of the 
termination, prorated for the portion of the year prior to such termination. 
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Position 
Niultiple or 

Ilitst Salary 

3x 
2x 

I x 

Chief Executive Officer 
Member of Senior Leadership Team 

Member of Leadership Team 

The severance payment will be made within the 90-day period following 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 foregoing, if the Participant is a "specified employee within the meaning of 
Code Section 409A, the severance payment will, (o the extent required under Code Section 409A, be made on the first business day 
following 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 011owing: 

t I ) The entire balance, if any, owed under the Coinpany'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 entitled "Benefits Available Under this Executive Severance Plan" is hereby amended in 
its entirety to rend as follows: 

Health Care Benefits  

Participants who, under the terms and conditions of the applicable health care plans covering them immediately prior to their severance, 
are eligible for retiree health care coverage will be able to participate in, and receive, such retiree health care coverage subject to the 
terms 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 choosc coverage under, the Company's retiree health care coverage, will 
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be eligible for continued health care coverage in accordance with applicable law. The required contribution by the Participant for such 
continued coverage for the period set forth in the following chart will be the applicable employee rate, unless and until the Participant 
becomes eligible for coverage for a particular type of benefit through employment with another employer, at which time the required 
contribution for continuing 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 Panicipant's available COBRA coverage period. 

Period or 

Subsidized 

Premiutn for 

Health Care 

Position 	Cot erne  
Chief Executive Officer 	 18 months 
Member of Senior Leadership Team 	 18 months 
Member of Leadership Team 	 I year 

If a Participam who is the Chief Executive Officer or a mernber of the Senior I,eadership 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 day 
of such eighteen (18) rnonth period, in an amount equal to the monthly cost of such coverage (determined as of such date) for the period 
provided in the following table: 

Period of 

Subsidized 

Premium for 

Health Care 

Position 
	

Cot.erage 

Chief Executive Officer 
Member of Senior Leadership Team 

18 months 
6 months 

Such payment shall be made in a lurnp sum." 

5 Paragraph 7 of the first question and answer of the Section entitled "Be ef 
read as follows: 

v 	1 ce Pla " is hercby added to 

 

7. Administrative Delay in Payment. Benefits under this Executive Severance Plim shall be paid on the date specified hereunder; provided that, 
in the case of administrative necessity, the payment of such benefits may be delayed up to the last day 
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of the calendar year in which payment would otherwise be made or. &later, the 15th day of the third calendar month following the date on which 
payment would otherwise bc made." 

IN WITNESS WHEREOF. and as conclusive evidence of the adoption of the foregoing instrument comprising an Amendment to-the Energy Future 
Holdings Corp. Executive Severance Plan. Energy Future Holdings Corp. has caused these presents to be duly executed in its name and on its behalf this 20 h  
day of Decemher. 2010. 

/s/ RICHARD LANDY  
Richard Landy 
Executive Vice President, Human Resources 
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Exhibit IO(i) 

EFII EXECUTIVE ANNUAL, INCENTIVE PLAN 

Plan Document 

Amended, elTective as ofJunuary I, 2010 
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EFH EXECUTIVE ANNUAL INCENTIVE PLAN 

Article I. Puma. 

The EFH Executive Annual Incentive Plan (the "Plan") is amended effective as of January 1. 2010. The Plan, as hetein amended, supersedes and 

replaces all other Plan documents. The Plan provides for annual bonus incentive award opportunities for eligible Participants payabie in cie,h. This Plan, as 
herein amended, supersedes and replaces all other Plan documents 

The principal purposes of the Plan are to attract, motivate and retain key employees; to altgn the Interests of Participants, Participating Employers and 
Company shareholders by rewarding performance that satisfies established performance goals; to motivate Participant behaviors that drive successful results 
at the corporate, business unit and individual levels: and to support collaboration across essential organizational interfaces. 

Article II. Definitiona. 

When used in the Plan. the following terms shall have the meanings set forth below: 

(at "6.dditional Persons means such other individuals who am not Executive Officers under the Plan, but who are senior officers and key employees 
identified by the O&C Committee, in consultation with the Company's Chief Executive Offker. 

(b) "Aggregate incentive Poor means the amount equal to the Target Incentive Pool multiplied by the Weighted Funding Percentage. 

(c) "Agile means the amount payable to a Participant under this Plan for any Plan Year, as determined in accordance with the terms of the Plan. 

(e) Vase Salary"  means Mc annualized base salary designated for the Participant in the applicahle payroll records of the Participating Employer. prior 
to any deferrals, and excluding any overtime pay, bonuses, inceinive compensation, expense reimbursements and fringe benefits of any kind for the applicable 

Plan Year. 

tf) "Business Unit' means, individually;or "Business Units" means. coliectively, the "TXU Energy", "Luminant" and "Comm ate Services" business 
units of the Company, winch aie the participating Employers in this Plan. 

(g)Comoanv" means Energy Future Holdings Corp., and its successors and assigns. With respect to a particular Participant. Company means such 

Participant's employer. 

(h) "Disability" or 'Disable& means disability,  as determined under the EFl I Long-Term Disability Income Plan, or any successor plan covering 

Participants. 

ti) 'Executive Officers" means the Companys Chief Executive Officer and other Executive Officers, as defined under the chatter of the O&C 
Committee. 
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(j) "F inancial Performance Criteria" means various measures of financial performance of the Company established by the O&C Committee for the Plan 
Year. 

(10 "Financial Performance Funding Percentage" means a percentage used to calculate the Aggregate Incentive Pool established by the O&C 
Committee based on the performance of the Company against the Financial Performance Criteria established for the particular Plan Year. 

(I) "Individual Perform...Lance Modifier means individual Participant performance approved by the SPC or O&C Committee (with respect to Executive 
Officers and Additional Persons) and used in determining a Participant's Award. 

(m) "O&C Committee" means the Organization and Compensation Committee of the Board of Directors of the Company. 

(n) "Operational Metrics" means non-financiar objectives established by each Business Unit that are critical to the function and success of the business. 

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

(p) "Participanr means an individual who is an officer of a Participating Employer having a title of vice president or above and who is employed by the 
Company for a period of three full months during the Plan Year. 

(q) "Participating Employer" means. the Company and each of the Business Units. Additional Participating Employers may be added with the approval 
of the O&C Committee, and participation in the Plan by any such additional Participating Employers will commence as of the effective date designated by the 
O&C Committee. 

(r) "Plan" means this EFH Executive Annual Incentive Plan 

(s) "Plan Year means the twelve t 12) month period beginning January I and ending December 31. 

(t) "Retirement.' means retirement from active employment with the Company upon attaining at least age 55 and completing at least 16 years of service 
with the Company and any of its subsidiaries. 

(u) "SPC" means the group of executive officers of the COmpanyieleried to internally as the Strategy & PoliCy Committee. 

(v) "Target Award.' means an Award level of an individual Participant. expressed as a perCentagc of the Participant's Base Salary, The Target Award 
shall be used in calculating an individual's actual Award for a Plan year. 
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fw/ ''Target Incentive Pool means the amount equal to thc aggregate of the Target Awards for all Participants, or a selected group of Participants, as 

the context may require. 

(x) "Weighted Funding Percentage" means the percentage that is the sum ot the Financial Performance Funding Percentage and the Operational Metrics 
Funding Percentage. 

Article !II. Eligibility anti 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 Year. Awards, if any, for individuals who become Participants during the Plan Year or whose participation in this Plan is terminated during the Plan 
Year, shall be determined under. and in accordance with, Article VIII hereof. Participation in this Plan for any Plan Year shall not entitle an individual to 
future participation. 

Article IV. Establishment of Performance Goals. 

For each Plan Year. the O&C Committee establishes (i) the Financial Performance Criteria, (xi) the Operational Metrics, and 	the Target Incentive 
Pool. Such determinations by the O&C Committee shall be made at such times and shall be based on such criteria as the O&C Ccmmittee shall determine, 
respectively, in their sole discretion The O&C Committee shall nave full authority and discretion, for any particular Plan Ycar, to modify any of its 
determinations hereunder, with respect to all Participants or any individual Participant. including determinations which affect the calculation or amount of 
Awards. in ordcr to take into consideration other benefit programs and/or extraordinary events affecting the financial results of the Company or a Business 
Unit. Once determined, or modified. such determinations shall he communicated to the affected Participants in such form and manner as the O&C Committee 
determines to be appropriate. 

Article V. Establishment of Awards 

Atler the end of the Plan Year, the O&C Committee shall determine the Financial Performance Funding Percentage and the Operational Metics 
Funding Percentage for each Plan Year. The O&C Committee 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 ludividual Participant Awards. 

A. 	Individual Participant Awarda. 

The SPC shall determine each Panicipant's Award, other than for Executive Officers and Additional Persons, for a Plan Year by.  (i) multiplying the 
Patticipant's Target Award by thc Weighted Funding Percentage; and (ti) multiplying such amount by the applicable Individual Performance Modifier 
determined in accordance with Article VI.B. below. 
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B. Application of individual Performance Modifier. 

As described in Article VI.A. above, the amount determined by applying the formula set forth in Article VI.A. shall be adjusted by applying the 
Individual Performance Modifier for each Participant. The SPC. in its sole discretion. shall determine a Participanes Individual Performance Modifier. other 
than for Executive Officers and Additional Persons, based on the Participant's performance, which may range from 0% to 150%. 

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

C. Determination of Awardsfor Executive Officers and Addttionai Persons. 

The O&C Committee shall determine the individual Participant Awards in accordance with Article VI.A. above, and the individual Performance 
Modifier in accordance with Article VI B. above, with respect to Executive Officers and Additional Persons who are Participants in the Plan. 

Article VII. 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 VIII. Termination of Employment and Partial Awardt. 

Participation in the Plan shall cease immediately upon a Participant's resignation or termination of employment for any reason (with or without cause), 
or upon the Participanes 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 VIII. 

A. Resignation or Termination. 

If a Participant resigns 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 forteit any right to 
receive such Award. 

B. Death. Disabifilysr Retirement. 

If a Participant dies, becomes Disabled or Retires during a Plan Year :tiler having auained at least three (3) full 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 tlte SPC or O&C 
Committee (with respect to Executive Officers and Additional Persons). be entitled to receive a partial Award, prorated for the number of months that the 
individual was a Participant hereunder during the Plan Year. For purposes of applying this proration, a rnonth shall include each month during which the 
individual was employed by a Participating Employer through at least the l51  day of such month prior to the individual's death, Disability or Retirement. Any 
such Award shall be paid at the time and on the form that 
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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 all 
parties. For purposes or this provision, a Partictpant's beneficiary shall be hislher surviving spouse or. if he/she has no surviving spouse, his/her estate. 

C. Transfers. 

If a Participant (i) transfers from a Participating Employer to an affiliate of the Company after having attained at least three (3) full months of 
participation in the Plan during the Plan Year, and (ii) coratnues to be employed by an affiliate 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 a 
prtial Award hereunder, prorated on the basis of the number of months such individual was employed by the Participaung Employer 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 15th  day of such month. Any such Award shall be paid at the timc and in the form that all other Awards 
arc paid for such Plan Year. The decisions of the SPC and O&C Conimittee with respect to such Awards shall be final and binding on all parties. 

D. participant Status /Winged During Plan Year. 

If an indWidual becomes a Participant during a Plan YCar. the Participant, may. in the sole and absolute discretion of thc SPC or O&C Committee (with 
respect to Executive Officers and Additional Persons), be eligible to receive a partial Award hereunder, prorated on the basis of the number of months such 
indwiclual was a Participant during the Plan Year. provided that the Participant attained at least three (3) full months of participation in the Plan during the 
Plan Year. For purposes ot' applying this proration, a Participant shall he deemed to have been employed by the Participating Etnployer for a month if such 
Participant was employed by the Participating Empleyer on the 15th day of such month. Any such Award shall he paid at the time and in the form that all 
other Awards are paid for such Plan Year The decisions of the SPC and O&C with respect to such Awards shall be final and binding on all parties. 

Article lx. Administrative Provisions. 

A. 	Administration. 

The Plan shall be administered 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 Committee and its members, the SPC and its members, and any other individual to whom the O&C and/or 
SPC has delegated their responsibilities regarding the administration of this Plan, shall have hill authority, discretion and power necessary or desirable to 
adtninister and interpret this Plan. Without in any way limiting the foregoing. all such individuals shall have complete authority, discretion and power to; 
(i) determine the Participants for each Plan Year; (ii) determine the individual Performance Modifier apphcable to each Participant (iti) evaluate and 
determine the performance of Participants; (iv) determine the amount of the Award for each Participant; (v) interpret the provisions of this Plan and any other 
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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 procedures (written or by practice) for the administration of the Plan; and (vii) make all other detemunations and lake all 

other actions necessary or desirable for the administration or interpretation of this Plan. All actions, decisions and interpretations of such individuals shall he 
final, conclusive anti binding on all parties. • 

B. No Rieht to Continued Employment. 

Nothing in this Plan shall be deemed by implication, action or otherwise to constitute a contract of employment, or otherwise to provide a Participant 
with any right of continued employment or impose any limitation on any right of a Participating Employer to terminate a Participant's employment at any 

time. 

C. No.Assignment. 

A Participant or Participant's beneficiary shall have no right to anticipate, alienate, sell, transfer, assign. pledge or encumber any right to receive any 
incentive made under thc 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 require a Participant to remit to the applicable Participating Employer, any 
taxes required by law to be withheld from Awards made undcr this Plan. 

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 this Plan or any Award must 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 SPC to administer this Plan. 
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F. 	tfoOblir. ation to Continue Plan. 

The adoption of the Plan does not imply any commitment to continue to maintain the Plan, ot ".ny modified version of i're Plan. or any other plan for 
inzentive compensation for any succeeding year. 

G 	Governing Law  

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

H. 	Severabilitv. 

In ease any piovision of the Plan shall be held illegal or void. such illegality or invalidity shall not affect the remaining provisions of this Plan, but shall 
be fully severable, and the Plan shall be construed and enforced as if said illegal or invalid provisions had never been insetted herein. 

l. 	Limitation of 1.1ahilitv. 

Except for their own gross nealigence or willful misconduct regarding the performance of the duties specifically assigned to them under, or their willful 
breach of the terms of this Plan, the Participating Employer. the O&C Committee and as members, the SPC and its members, and any other entity or 
individual admunistering any aspect of this Plan shall be held harmless by the Participants and their respective representatives, heirs, successors, and assigns. 
against liabilicy or losses occurring by reason of any act or omission under the Plan. 

J. 	Section 409A Compliance  

To the extent applicable, the Plan is intended to comply with, or be exempt from, section 409A of the Internal Revenue Code of 1986 as amended (the 
Code"). and shall be administered. construed, and interpreted in accordance with such intent. Payments under this Plan shall be made in a manner that will 

comply with. or be exempt from, section 409A of the Code, including regulations or other guidance issued with respect thereto, except as o:herwise 
determined by the Company. The applicable provisions of section 409A of the Code are hereby incorporated by reference and shall control over any contrary 
provisions herein that contl!ct therewith 
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Executed August 3, 2010 to be effective as January 1, 2010. 

Energy Future Holdings Corp. 
By 	/st, II/CHARD LANDY  

Rich Lundy 
Executive Vice President, Human Resources 
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Exhibit 10(1) 

SECOND AMENDMENT TO EFH SECOND SUPPLEMENTAL RETIREMENT PLAN 

Pursuant to the authority of the Board of Directors of Energy Future Holdings Corp and the provisions of Section 5.1 thereof. the EFF1 Second 
Supplemental Retirement Plan ("Plan"), as amended and restated as of October 10, 2007, is hereby amended in the following respects only, effective as of 

January l, 2010. 

(1) Section 2.9 of the Plan is hereby amended in its entirety to read as follows: 

2.9 "Participant" shall mean each person who is entitled to receive a benefit on or after January 1, 1983, under the Retirement Plan and whose 
Retirement Benefit is less than his Adjusted Retirement 13enefit. but excluding any Participant who is eligible to receive benefits under (1) the 
Retirement Income Restoration Plan of ENSERCH Corporation and Participating Subsidiary Companies or (2) the Oncor Supplemental Retirement 
Plan, to the extent of any benefit attributable to service with Oncor Electric Delivery Company LLC." 

(2) Scction 2.10 of the Plan ic hereby amended in its entirety to read as follows: 

2.10 "Participating Ernployer" shall mean the Company or any Affiliated Entity which has been approved for participation in, and whtch has 
adopted, the Plan. "Participating Empk,yere shall be used to refer to such entities jointly or severally. Effective as ofJanuary 1, 2010. 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 2.19: 

"Notwithstanding the foregoing, the Supplemental Retirement Benefit shall not include any amount attributable to service with Oncor Hectric 
Delivery Company LLC, as determined by the actuary. which benefit shall be provided under the Oncor Supplemental Retirement Plan. ln no event 
shall a Participant's total Benefit under this Plan and the Oncur Supplemental Retirement Plan exceed the Benefit such Participant would be entitled to 
receive under this Plan, if such Participant's service with Oncor Electric Delivery Company LLC were taken into account under this Plan." 
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IN WITNESS WHEREOF, and as conclusive evidence of the adoption of the foregoing instrument Amendment to the EFH Second Supplemental 
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 Holdingš Corp., by on authorized officer thereof, thereunto du& autlioriied this 9th  day of April. 2010. 

ENERGY FUTURE HOLDINGS CORP. 
/s/ PAUL KEGLEVIC 

Paul Keglevic, 
Executive Vice President & 
Chief Financial Officer 
REVIEWED & APPROVED 

Richard Laady, 
Executive Vice President, Human Resources 

Russell Graves, 
Director, Total Rewards 
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Exhibit 10(m) 

TIIIRD ANIENDMENT TO EFH SECOND SUPPLEMENTAL RETIREMENT PLAN 

Pursuant to the authority nf the Board of Directors of Energy Future Holdings Corp.. and the provisions of Section 5.1 thereof, the EFH Second 
Supplemental Retirement Plan ("Plan"), as amended and restated as of October I 0, 2007, is hereby amended in the following respects only, effective, except 
as otherwise stated. as of January I. 2010. 

( I) The Plan is hereby amended by adding a new subsection (c) to Section 4.2 to read as follows 

"(c) Notwithstanding subsection (b), effective with respect to any Participant who experiences a Separation from Service on or after March I. 
2010, if the lump sum present value of a Participanfs entire vested Supplemental Retirement Benefit under the Plan is $5,000 or less upon his or her 
Separation 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 Service " 

IN WITNESS WHEREOF, and as ccndusive evidence of the adoption of the foregoing instrument Amendment to the EFH Second Supplemental 
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, thereuntn duly authorized this 21'` Jay of April, 2010. 

ENERGY FUTURE HOLDINGS CORP. 
/s/ RICHARD LANDY 

Richard Landy, 
Executive Vice President, Human Resources 
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Exhibit 10(0) 

Amendnient to EF1-1 Salary Deferral Program 

Pursuant to Section 14 of the EFH Salary Deferral Program ("Plan") and thc authority delegated to the Non-Qualified Plan ("NQP") Committee by the Board 
of Directors of Energy Future Holdings Corp. (the "Company") to amend the Plan, the NQP Comminee approves the following amendments to the Plan: 

WHEREAS, the Company wishes to amend the Plan to provide for eashout of sinall accounts and to eliminate certain provisions applicable to amounts 
contributed to the Plan prior to April 1, 1998. 

NOW, THEREFORE, the Plan is hereby amended as follows: 

The Plan is amended by adding a new sentence at the end of existing Section 6.1 to read as follows: 

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

2. The Plan is amended by adding a new sentence at the end of existing Section 6 2 to read as follows: 

Notwithstanding the foregoing, effective as ofJanuary 1, 2011, the provisions of this Section 6.2 shall no lonner apply and all Accounts under the Plan 
shall be invested in accordance with the provisions of Section 6.1. 

3. The Plan is amended by adding a new sentence at thc end of existing Section 8.1(a) to read as follows: 

Notwithstanding the foregoing, effective as of January 1, 2011, this Section 8.1(a) shall apply to the entirety of each Participant's Account under the 
Plan, without regard to the date on which any amounts were deterred or contributed to the Plan. 

4. The Plan is amended by adding a new sentence at the end of existing Section 8.1(h) to read as follows: 

Notwithstanding the foregoing, effective as of January 1. 2011, the provisions of this Section 8.1(b) shall no longer apply and all Accounts under the 
Plan shall be valued in accordance with the provisions of Section 8.1(a). 

5. The Plan is amended by adding a new Section 8 2(b)(vi) to rcad as follows. 

(vi) Notwithstanding the foregoing, with respect to any Panicipant who experiences a Separation from Service on or after January l, 2011, if the 
aggregate balance of such 

0001563 



Participant's Accounts at such time is 35,000 ur less, then the full value of such Participant's Accounts shall be paid as a lump sum as soon as 
practicable, but in no event later than 60 days tbllowing such Separation from Service, subject to Section 8.3. 

6. The Plan is amended by adding a new Section 9 3 to read as follows. 

9.3 Elimination of Special Provisions. 

Notwithstanding the foregoing, from and after January l, 2011, Exhibit 0 shall no longer apply. 

7. Except as amended hereby, the Plan shall remain in full force and effect. 

is/ TONY HORTON 	January 13,101 l 
Tony Horton 
Senior Vice President. Treasurer 
Energy Future Holdings Corp. 
ts/ 	LINDA JOJO 	January 19, 2011 

Linda Jojo 
	

Dale 
Senior Vice President, Chief Information Officer 

Energy Future Holdings Coip. 
ts/ RICHARD LANDY 	January 20. 2011 

Rich Landy 
	

Date 
Executive Vice President, Human Resources 
Energy Future Holdings Corp. 

Date 
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Exhibit 10(dd) 

Paul Keglevic 
Employment Arrangernent 

In October 2009, the Organization and Compensation Committee (O&C Committee) of the Board approved several changes to Paul Keglevies compensation 
arrangement. Pursuant to Mr. Keglevic's amended employment arrangement, effective January 1, 2010, Mr Keglevies base salary was increased from 
$600,000 to S650,000, and Mr. Kcglevic was granted a 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 equal to 75°0 
of the aggregate Executive Annual Incentive Plan award received by (or otherwise payable to) Mr Kegley ie for fiscal years 2009, 2010 and 2011. As 
described in greater detail in Item 913 of EFH Corp.'s annual report on Form 10-K for the fiscal year ended December 31, 2010. the O&C Committee recently 
approved a modification of the Retention Award 

Pursuant to Mr. Keglevic's amended employment arrangement, Mr Keglevic received a grant of 1,000,000 new stock options under the 2007 Stock Incentive 
Plan tbr Key Employees of Energy Future Holdings Corp. and Affiliates (Stock Option Plan) at a strike price of S3.50 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 stuck options, Mr. Keglevie surrendered to EFH Corp. 500,000 
unvcsted performance-related stock options that were granted to Mr Keglevic when he joined EFH Corp. 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 an exchange program pursuant to 
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 and Compensation 
Committee of the Board of Directors of FEN 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. If Mr. Keglevic's 
employment with EFH Corp. terminates for any reason prior to September 30, 2012 (other than for "cause or without "good reason"), he will also be entitled 
to receive the 225.000 shares. If Mr. Keglevic receives the 225,000 shares in accordance with the terms of his new arrangement. he has the right to sell the 
shares to EFH Corp. for $3,140,000, at any time during the period beginning on September 30, 2012 and ending on the sixtieth business day following his 
termination of employment (or. in the event Mr. Keglevic receives the shares upon his termination of employment, at any time during the period ending on the 
sixtieth business day following his temunation of employment). 
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Exhibit 111(ee) 

DEFERRED SIIARE AGREEMENT 

This Deferred Share Agreement. dated as ofJuly 1, 2008 (this "Aareement") bv and among Energy Future Holdings Corp. ( 'EFH Cora"; and 
Paul Keglevic (the "Execinin"). 

WHEREAS. the Executive is etnployed by EFH Corp  pursuant to an employrnent agreement dated July 1. 2008 (the "Employment 
Agreer_r_tenr) 

WHEREAS. in connection with Executives continued employment with hFH Corp , EFH Corp. has agreed to deliver 225.000 shares of coinmon 
stock. no par value, of EFH Corp. ("Shams") under the terms of this Agreement; 

NOW. TI1EREFORE, in consideration of the foregoing and the respective representations, warranties. covenants and agreements set forth in this 
Agreement, and intending to be legally bound hereby. the parties hereto agree as follows: 

ARTICLE  

DEFERRED SHARE AWARD 

1.1 Number of Shares. Subject to the vesting requirements under Section l 2(a), EFH Corp. shall deliver 225,000 Shares to the Executive on the 
Distribution Date. provided. however, that if, after the date hereof and prior to the Distribution Date, there is a merger, spin-off stock dividend, 
recapitalization, reorganization, stock plit or other similar event that results in an adjustment to an outstanding Share, the number of Shares to be delivered on 
the Distnhotion Date pursuant to this Section 1.1 shall be adjusted by the Board of Directors of EFH Corp. (or a committee thereof) in a manner which ts 
necessary to reflect the effect of such event on the Shares, consistent with the treatment of stockholders of MI Corp. 

I 2 Distribution Date. 

(a) Provided the Executive is employed on the third anniversary of the Effective Date (as defined by the Employment Agreement) of Executives 
Employment Agreement with EFH Corp., the Shares shall vest and become nonforfeitable as to (i) 112.500 of the Shares on the date that is the third 
anniversary date of this Agreement and (ii) provided Executive is employed on die fifth anniversary of the Effective Date of Executives Employment, the 
remaining 112.500 of the Shares shall vest and hecome nonforteitable on the date that is the fifth anniversaty date of this Agreement. provided  lig any shares 
not yet vested shall become 100% vested and become nontbrfeitable upon the first to occur of (x) immediately prior to a Change of Control (as defined in the 
2007 Stock incentive Plan for )ey Employees of EFH Corp.) or ty) a termination of Executive's employment by EFH Corp. without Caase, by Executive for 
(i00d Reason or due to Executive's death or Disability ("Cause.' "Good Reason" and 'Disability" arc defined as provided in the Employment Agreenient). 
The Shares shall be delivered to the Executive on the "Distribution Date which, subject to Section 3.3 below. shall be the earliest of the following dates: 

(l ) the occurrence of Executives separation of service for any reason, or, if necessary to meet the distribution requirement of Section 409A of the 
Internal Revenue Code of 1986, as amended (the "Code), the date that is six months and onc day following such separation, and 
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t 	the occurrence of a change in the ownership or effective control of EFH Corp., or in the ownership of a substamial portion of the assets of 
EFH Corp , occurring prior to Executives separation front service.. and 

(3) the 90thday following the fifth anniversary date of the Agreement. 

in each case within the meaning of. arid interpreted in a manner consistent with regulations under. Section 409A of the Code. 

(h) In the event of the Executives death, any distribution to which the Executive would be entitled shall be made to the Executives estate or in 
accordance with the Executives will, the designated beneficiary 

1.3 Dividends If there is any dividend or distribution in respect of out.standing Shares, the Executive shall be entitled to receiVe a payment in respect of 
the Shares in the amount and form, and at the time, that such payment would have been made had the Executive actually held the underlying Shires, subject 
to applicable withholding taxes. 

1.4 Right to Diversifx lf, prior to the Distribution Date, any of the Shares, had they been delivered to the Executive, would be released from the 

transfer restrictions contained in the Management Stockholders Agreement and could have been sold by the Executive without violation of applicable law or 
EFH Corp.'s trading policy, then upon and following the time of such release, the Executive shall have the right (a "Diversification Right), exereisable by 
written notice to EFH Corp. and subject to reasonable administrative limitations, to conven his right to receive any or all 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 respect to any Shares that he 

would have been permitted to sell under the Sale Participation Agreement had he actually owned the Shares. In the event the Executive exercises a 

Diversification Riglit with respect to any Shares, the cash to be delivered to him on the Distribution Date shall equal the Fair Market Value (as 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 investment returns based on notional investments as selected by the Executive from time to time following exercise of the Diversification Right 

from among those that EFH Corp. shall make available from among those notional investments under any nonqualified deterred compensation plan then 
maintained by EFH Corp (or, if no such notional investments are made available. with compound annual interest equal to the prevailing prime rate plus 2 
percentage points, but in no event shall it exceed Ulf Corp.'s borrowing rate). 
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ARTICLE II  

ADDITIONAL AGREEMENTS 

2.1 Additional Agreements. Simultaneously with Ihe execution of this Agreement, the parties shall execute [I Management Stockholders Agreement and 
a Sale Participation Agreement each of which snail apply to the Shares subject to this Agreement. 

2.2 Special Put Right. If the Executives 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 Astreement), he shall have the nght (but nnt the obligation) to sell to EFH Corp. all (but not less than all) of thc 
Shares delivered pursuant to Section 1.2 for a purchase price of S3,200,000 (the "Special Put Righ("). In the event the Executive intends to exercise the 
Special 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 
intention to sell the Shares in exchange for the applicable purchase once ("Put Option Notice"). The completion of the purchase shall take place at the 
principal office of EFH Corp. no later than the twentieth business day Isuch date to be determined by EFH Corp.) alter 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 Executive against delivery uf duly executed 
stock powers transferring the Shares. 

ARTICLE III 

TAX MATTERS 

3.1 Tax Withholding and Reporting. Upon any Distribution Date, EFH Corp. shall hc entitled to withhold from any payment or distribution 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 income tax purposes. the Executive will not include into income any amount payable on the Distribution Date until payment is actually made on the 
Distribution Date. EFH Corp. shall report and file all EFH Corp tax retums and information reports (including Form W-2) consistent with such position. 

3.2 Delivery Before Liouiditv. If on the Distribution Date, (i) Shares are to be delivered to the Executive, arid (ii) 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, EFH Corp. trading policies or applicable securities law from selling the Shares, EFH Corp. shall, immediately repurchase such 
number of Shares that, on the Distribution Date, have a Fair Market Value equal to the minimum statutory tax withholding obligation attributable to delivery 
of the Shares. 

3.3 Tax Assessment  Prior to Distribution Date. If there is a final tax assessment against the Executive that any amount otherwise payable 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 delivered on the Distribution Date. and if the Executive cannot promptly within a reasonable time thereafter resell such 
Shares either because there is 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 ceiling 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 all of the Shares, then all 
of the Shares will be repurchased). 
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alICLEIY 

REPRESENTATIONS AND WARRANTIES OF EFII CORO.  

EMI Corp. hereby represents and warrants to the F.xecutive as of the date hereof and the date of the Ckising that: 

4.1 Corporate Existence and Power, EFEI Corp. is a corporation duly formed. validly existing and in good standing under the laws of the State of 
Delaware. 

4.2 Authorization. The execution, delivery and perfonnance by EFH Corp. of this Agreement and the consummation of the transactions contemplated 
hereby arc 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 executed and delivered by EFH Corp. Assuming this Agreement 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 EFII Corp. in accordance with its terms. except as limited by applicable 
bankruptcy, insolvency, reorganization, moratorium, and other laws of general application atTecting enforcement or creditors rights generally and general 
equitable principles. 

4.3 Noncontravention. The execution, delivery and performance by EFH Corp. of this Agreement does not and will not (a) violate the certificate of 
incorporation of EH! Corp., (b) violate any law, rule. regulation, judgment, injunction. order or decree applicable to or binding upon EFH Corp.. (c) require 
any consent 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 acceleration of any right or obligation of EFH Corp. or to a loss of any benefit to which EFH Corp. is entitled under any provisions of any 
agreement 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 interest or encumbrance on any property or asset of EFII Corp. 

4.4 Valid Issuance of Securities. 'Fhe Shares which may he issued to the Executive hereunder will. when issued and delivered in accordance with the 
terms hereof, have been duly and validly authorized and issued and will be fully paid and nonassessablc. 

,ARTICLE V  

NIISCELLANE011i 

5.1 Nukes.  All notices and other communications required or permitted hereunder shall be in writing and shall be deemed effectively given: (a) upon 
personal delivery to the party to be notified, (b) when sent by confirmed facsimile if sent during normal business hours of the recipient, if not. then on the next 
business day, (c) five (5) days after having been sent by registered or certified mail, return receipt requested. postage prepaid or (d) one (1) business day atler 
deposit with a nationally recognized ovemight 
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:ourier, specifying next day delivery, with written verification of receipt. All communications ball be sent to such partys address as set forth below ur at such 
other address or to such other person as the party shall have furnished to each other party in writing in accerdance with this provision: 

if to EFH Corp., to 

Energy Future Hoklings Corp. 
c/o Kohlberg Kravis Roberts & Co. L.P. 
9 West 574' Street, Suite 4200 
New York, New York 10019 
Attention: Marc Lipschultz 
Facsimile: (212) 750-0003 

and 

TPG Capital, L.P. 
301 Commerce Street. Suite 3300 
Porth Worth, Texas 76102 
Attention: Clive Bode 
Facsimile:(817) 8714000 

With copies to: 

Simpson Thacher &13artlert LLP 
425 Lexington Avenue 
New York, New York 10017 
Attention: Andrew W. Smith 
Facsimile: (212) 455-2502 

if to the Executive. at the Executives address on file with F.F11 Corp. 

5 2 Amendments and Waivers.  Any prodsion of this Agreement may be amended or waived if but only if, such amendment or waiver is in writing and 
is signed. in the ease of an amendment, by each party to this Agreement, or in the case of a waiver. by the party against whom the waiver is to he etTective. Nu 
failure or delay 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 preclude any other or further exercise thereof or the exercise of any other right. power or privilege. The rights and remedies herein provided shall bc 
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 its rights or obligations under this Agreement without the 
consent of ta) FFH Corp., in the case of assignment, delegation or transfer of any rights or obligations hereunder by the Executive, and th) the Executive, in 
the case of assignment, delegation or transfer of any rights or obligations hereunder by EFH Corp. 
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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 governing principles of conflicts of law. 

5 5 Jurisdiction -, Arbitration. 

(a) In the event of any controversy among the parties hereto arising ont of, or relating to. this Agreement which cannot be settled amicably by thc 
parties, such controversy shall be finally, exclusively and conclusively settled by mandatory arbitration conducted expeditiously in accOrdance with the 

Ameritian Arbitration Association rules by a single independent arbitrator. Such arbitration process shall take place in Dallas. Texas, The decision of the 
arbitrator shall be final and binding upon all parties hereto and shall be rendered pursuant to a written decision, which contains a detailed recital of the 
arbitrator's reasoning. Judgment upon thc award rendered may be entered in any court having jurisdiction thereof. 

(h) In the event of any arbitration or other disputes with regard to this Agreement or any other document or agreement referred to herein, each party to 
this Agreement shall pay its own legal fees and expenses, unless (nherwise determined by the arbitrator lf the Executive substantially prevails on any of his 

substantive legal claims, then EFII Corp. shall reimburse all legal fees and arbitration fees incurred by the Executive to arbitrate the dispute. 

5.6 Waiver Oflurv Trial EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY 
IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR TIIE TRANSACTIONS CONTEMPLATED HEREBY. 

5.7 Counterparts; Third Party Beneficiaries. This Agreement may be signed in any number of counterparts, each of which shall be an original, with the 
anie elTeet as if the signatures thereto and hereto were upon the same instrument. No provision of this Agreement shall confer upon any person other than the 

parties hereto any rights or remedies hereunder. 

5.8 Entire Agreement. 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. 

5.9 Captions. The captions herein are included for convenience of reference only and shall be ignored in the constructlon or interpretation hereof. 

5.10 Severabilitv. 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 extent permitted by law. 

[Remainder of page intentionally left blank] 
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. 	WITNESS WI IEREOF, each of the undersigned has executed this Agreement as of the date first above written. 

INERGY FUTURE HOLDINGS CORP. 
By: 	is/ =WAN CHAND  

Name: Rizwan Chand 
Title: Executive Vice President 

Is/ PAUL KEGLEVIC 
Paul Keglcvic 

[Signature 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 ((he "Executive"). 

WHEREAS, the Executive is employed by Parent and Luminant Holding Company LLC ("Luminann. a subsidiary of Parent, pursuant to an 
employment agreement dated May 9, 2008 (the "Employment Agreemcnt")• 

WHEREAS, in connection with ExecutiVe's continued employment with Parent and Luminant, Parent has agreed to deliver 500,000 shares of 
common stock, no par value, of Parent ("Shares") on the Distribution Date, as defined below; 

NOW. TIIEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants anti agreements set forth in this 
Agreement, and intending to be legally bound hereby, the parties hereto agree as follows: 

ARTICLE I 

DEFERRED SHARE AWARD  

1.1 Number of Shares. Parent shall deliver 500,000 Shares to the Executive on the Distribution Date; provided, however, that if. after ihe date hereof 
and prior to the Disnibution Date, there is a merger, spin-off, stock dividend, recapitalization. reorganization, stock split or other similar event that results in 
an adjustment to an outstanding Share. the number of Shares to he delivered on the Distribution Date pursuant to Section 1.1 shall be adjusted by thc Board of 
Directors of Parent (or a committee 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 Distribution Date. 

(a) 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 
dates: 

(I) the occurrence of Executives separation of service for any reason. or, if necessary to mcet the distribution requirement of Section 409A of the 
Internal Revenue Code of 1986, as amended (the "Code"), the date that is six months and one day following 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 
porn= of the assets of Parent: 

in each case within the meaning of, and interpreted in a manner consistent with regulanons under, Section 409A of the Code. 
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: b) In the event of the Executives death, any distribution to which the Executive would be entitled shall be made to the Executives estate or in 
accordance 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 form. and at the time. that such payment would have been made had the Executive actually held the underlying Shares, subject 
to applicable withholding taxes. 

1 4 Right to Diversify If, prior to the Distribution Date, any of the Shares. had they been delivered to the Executive, would be released from the 

transfer restrictions contained in the Management Stockholders Agreement and could have been sold by the Executive without violation of applicable law or 
Parent's trading policy, then upon and following the time of such release, the Executive shall have the right (a "Diversification Right") exercisable by written 
notice to Parent and subject to reasonable administrative limitations, to convert his right to receive any or all 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 respect to any Shares that he would have been 
permitted to sell under the Sale Participation Agreement had he actually owned the Shares. In the event the Executive exercises a Diversification Rigit With 
respect to any Shares, thc cash to he delivered to him on the Distribution Date shall equal the Fair Market Value (as 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 investment retums 

based on notional investments as selected by the Executive from time to time following exercise of the Diversification Right from among those that Parent 
shall make available from among those notional investments under any nonqualified deferred compensation plan then maintained by Parent (or, if no such 
nononal investments are made available, with compound annual interest equal to the prevailing prime rate plus 2 percentage points, but in no event shall it 
exceed Parent's borrowing rate). 

ARTICLE II  

.ADDITIONAL At; REENIENTS  

2.1 Additional Agreements. Simultaneously with the execution of this Agreement, the parties shall execute a Management Stockholders Agreenient and 
a Sale Participation Ageetnent each of which shall apply tu the Shares subject to this Agreement 

2.2 Special Put Right. If the Executives employment with Parent and Luminant terminates fur any reason prior to January 31. 2009, other than for 

Cause (as defined in the Employment Aereement), he shall have the right (but not the obligation) to sell to Parent all (but not less than all) of the Shares 

delivered pursuant to Section 1.2 for a purchase price of S2,500,000 (the "Special Put Righr). In the event the Executive intends to exercise the Special Put 
Right, he shall send written notice, postmarked on or prior to the sixtieth day following termination of his employment. to Parent of his intention to sell the 
Shares in exchange for thc applicable purchase price ("Put Option Notice"). The completion of the purchase shall take place at the principal office of Parent 
no later than the twentieth business day (such date to be determtned by Parent) atter 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 Executive against delivery of duly executed stock powers transferring the Shares. 
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.orry LE 111 

TAX MA1TERS 

3.1 Tax Withholding and Reporting. Upon any Distribution Date. Parent shall be entitled to withhold from any payment or distribution to the Executive 
an ammint necessary to satisfy applicable withholding taxes that become due 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 payment is actually made on the Distribution Date. 
Parent shall report and file all Parent tax returns and information reports (including Form W-2) consistent with such position. 

3 2 Delivery Before Liouidity. lf, on the Distribution Date, (i) Shares are to be delivered to the Executive, and (ii) thc 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 policies or applicable securities law from selling the Shares, Parent shall. immediately repurchase such numher of 
Shares that, on thc Distribution Date, have a Fair Market Value equal to the minimum statutory tax withholding obligation attributable to delivery of the 

Shares. 

3.3 Ta.x Assessment Prior to DistributionDate. I f there is a final tax assessment against the Executive that any amount otherwise payable under this 
Agreement is taxable in a year prior to the year that includes the Distribution Date, Parent shall immediately pay or distribute the cash or Shares that otherwise 
would have been paid or delivered on the Distribution Date. and if th.e Executive cannot promptly Within a reasonable time thereafter resell such Shares either 

because there is no public market for thc Shares, or the Executive is restricted under the Management Stockholders Agreement, Parent trading policies or 
applicable sccurities 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 arnount of such tax assessment (or, if such assessment exceeds the Fair Market Value of all of the Shares, then all of the Shares will 

be repurchased). 

ARTICIS IV 

REPRESENTATIONS AND WARRANTIES OF PARENT 

Parent hereby represents and warrants to the Executive as of the date hereof and the date of the Closing that: 

4 I Corporate Existence and Power. Parent is a corporation duly formed. validly existing arid in good standing under the laws of the State of Delaware. 
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4.2 Authorization.  The execution, delivery and performance by Parent of this Agreement and the consummation of the transactions contemplated 

hereby are within Parents corporate powers and have been duly authorized by all necessary action on the part of Parent. This Agreement has been duly and 
validly executed and delivered by Parent. Assuming this Agreement is the valid and binding agreement of each of the Executive, this Agreement constitutes 

the legal, valid and binding agreement of Parent, enforceable against Parent in accordance with its terms. except as limited by applicable bankruptcy, 
insolvency. reorganization, moratorium, and other laws or general application affecting enforcement or creditors rights generally and general equitable 

principles. 

4.3 Noncontravention.  The execution, delivery and performance by Parent of this Agreement does not and will not (a) violate the certificate of 
incorporation of Parent, (b) violate any law, rule, regulation, judgment. injunction, order or decree applicable to or binding upon Parent, (c) require any 
consent or other action by any person under, constitute a default under (with due notice or lapse of time or both), or give rise to any right of termination, 

cancellation or acceleration of any right or obligation of Parent or to a loss of any benefit to which Parent is enti(led under any provisions of any agreement or 
other instrument binding upon Parent or any of its assets or properties or (d) result in the creation or imposition of any material mortgage, lien, pledge, charge, 
security interest or encumbrance on any property or asset of Parent. 

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

AM ;cu. v 

MISCELLANEOUS  

5.1 Notices. All notices and other communications required or permitted hereunder shall be in writing and shall be deemed effectively given-  (a) upon 
perw.nal delivery to the party to be notified, (b) when sent by confirmed facsimile if sent during normal business hours of the recipient. if not, then on the next 
business day, (c) five (5) days after having been sent by registered or certified mail, return receipt requested, postage prepaid or (d) one ( I) business day after 
deposit with a nationally recognized overnight courier, specifying next day delivery, with written verification of receipt All communications shall be sent to 
such party's address as set forth below or at such other address or to such other person as the party shall have furnished to each other party in writing in 
accordance with this provision: 

iF to Parent, to: 

Energy Future Holdings Corp. 
du Kohlberg Kravis Rooms & Co. L.P. 
9 West 57th  Street, Suite 4200 
New York, New York 10020 
Attention: Marc Lipschultz 

Facsimile: (212) 750-0003 
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and 

TPG Capital, L.P. 
301 Commerce Street, Suite 3300 
Forth Worth, Texas 76102 

Attention: Clive Bode 

Facsimile: (817) 871-4000 

with copies to: 

Simpson Thacher & Bartlett LLP 

425 Lexington Avenue 
New York, New York 10017 

Attention Andrew W. Smith 

Facsimile: (212) 455-2502 

if to the Executive, at thc Executives address on file with Parent. 

5.2 Amendments and Waivers Any provision of this Agreement may be amended or waived if, but only if, such amendment or waiver is in writing and 
is signed. in the case of an amendment. by each party to this Agreement, or in the case of a waiver, by the party against whom the waiver is to be effective. No 
failure or delay 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 preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The rights and remedies herein provided shall bc 
curnulative 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 to the benefit of the parties hereto and their respective 
successors and assigns, provided that no party may assign, delegate or otherwise transfer any of its 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 transfer of any rights or obligations hereunder by Parent. 

5.4 apvierning Law. This Agreenient shall be governed by and construed in accordance with the law of the State of Delaware, without giving effect to• 
any otherwise governing principles of conflicts of law. 

5.5 Jurisdiction Arbitration. 

(a) ln the event of any controversy among the parties hereto arising out of, or relating to, this Agreement which cannot be settled amicably by the 

parties, such controversy shall be filially, exclusively and conclusively settled by mandatory arbitration conducted expeditiously in accordance with thc 
American Arbitratton Association rules by a single independent arbitrator. Such arbitration process shall take place in Dallas, Texas. The decision of the 

arbitrator shall be final and binding upon all parties hereto and shall be rendered pursuant to a written decision, which contains a detailed recital of the 
arbitratoes reasoning. Judgment upon the award ?cndered may be entered in any court having jurisdiction thereof. 
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-,-_-_-_.____ 	• -___ 	, 
lb) In the event of any arbitration or other disputes with regard to this Agreement or any other document or agreement leferred to herein, each party to 

this Agreement shall pay its own legal fees and expenses, unless otherwise determined by the arbitrator. If the rxecutive substantially prevails on any of his 
substantive legal claims, then Parent shall reimburse all legal fees and arbitration fees incurred by the Executive to arbitrate the dispute. 

5.6 Waiver Ofiurv Trial F.ACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGI1T TO TRIAL BY JURY 
IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY 

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

3 8 Entire A z,reeseat. This Agreement constitutes the entire agreement between the parties with respect to the subject matter of this Agreement and 
supersedes all prior agreements and understandinas, both oral and wrinen, between the parties with respect to the subject matter of this Agreement. 

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

5.10 SeverabiliV. If one or more provisions of this Agreement are held to be unenforceable under applicable law, such provision shall be deerned to he 
eircluded front this Agreement and the balance of this Agreement shall be interpreted as if such provision were so excluded and shall be enforeed in 
accordance with its terms to the maximum extent perrnitted by law. 

[Remainder of page intentonally left blank] 
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IN WITNESS WHEREOF, each of the undersigned has executed this Agreement as, of the date first above written. 

ENERGY FUTURE HOLDINGS CORP. 
By: 	is/ R1ZWAN CHAND  

Name: Rizwan Chand 
Title: Executive Vice President 

/s/ DAVID CAMPBELL 
David Campbell 

[Signature Page to Deferred Share Agreement] 
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Exhibit 12 (a) 

ENERGY FUTURE HOLDINGS CORP. 
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARG FS 

EARNINGS: 

Successor Predecessor 

2010 2009 21e03 

Period from 

October 11, 2007 
'Through 

December 31. 2007 

Period froro 

January 1, 2007 

througb 

October 10.2007 2006 

Income (loss) from cnntimling operations $(2,812) $ 408 $(9,998) S 	(1.361) 699 $2,465 
Subtract: Equity in earnings of unconsolidated subsidiaries (net of tax) (277) • __ 

Add: Total federal income tax expense (benefit) 389 367 (471) (673) 309 1.263 
Fixed charges (see detail below) 3,646 3,225 5,280 905 777 907 
Distributed income of equity investees 169 __ - 

Total earnings (loss) $ 	1,115 S....1.60L0 E(1,4)  $ 	(1,129) Le...1111 uta 

FIXED CHARGES: 
Interest expense $ 3,614 $3,190 $ 5.246 S 	899 750 $ 	877 
Rentals representative of the interest factor 32 35 34 6 27 30 

Total fixed charges $ 3.646 $3.225 $ 5.280 $ 	915 $ 	777 $ 907 

RATIO OF EARNINGS TO FIXED CHARGES (a) 
10111111 

1 24 — 2.30  5.11 

(a) 
	

Fixed charges exceeded earnings by $2.531 billion. $10.469 billion and S2.034 billion for the years ended December 31, 2010 and 2008 and fot the 
period from October I I, 2007 through December 31, 2007, respectively 
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EXHIBIT 21 

ENERGY FUTURE HOLDINGS CORP. 
SUBSIDIARY HIERARCIIY 
Effective December 31, 2010 

Jurisdiction  
Energy Future Holdings Corp. 	 Texas  

Energy Future Competitive Holdings Company Texas 
Texas Competitive Electric Holdings LI.0 Delaware 

TCEH Finance, Inc. 	 Delaware 
Cieneration nAT Company LI.0 	 Delaware 
Luminant Holding Company LLC 	 Delaware  

Luminant Energy Company LLC 	 Texas  
Luminant ET Services Company 	 Texas . 
Luminant Energy Trading California Company 	 Texas  

Luminant Encray Services Company 	 Texas 
Luminant Generation Company LLC 	 Texas 

Nuclear Energy Future Holdings LLC 	 Delaware 
Nuclear Energy Future Holdings 11 LLC 	 Delaware  

leaxwas 

Comanche Peak Nuclear Power Company LLC 	

Deure Valley NG Power Company LLC 	 T  
Luminant Renewables Company I.LC 	 Texas 

Texas 
 

Generation SVC Company 	 Texas 
Luminant Power Services Company 	 Delaware 
Big Brown 3 Power Company LLC 	 Texas 
Big Brown Power Company LLC 	 Texas /  
Collin Power Company LLC. 	 Delaware 

• DeCordova Power Company LLC 	 Texas  
Lake Creek 3 Power Company LLC 	 Texas 
Martin Lake 4 Power Company LLC 

TTeexxasai  Nionticello 4 Power Company LLC 
Morgan Creek 7 Power Company LLC 	 Texas 
Oak Grove Management Company LLC 	 Delaware 
Oak Grove Power Company LLC 

TTeersas Sandow Power Company LLC 
Tradinghouse 3 & 4 Power Company LLC 	 Texas 
Tradinghouse Power Company LLC 	 Texas 
Valley Power Company LLC 	 Texas  

eTleaxas are  w  

Luminant Mining Services Company 	

D Big Brown Lignite Company LLC 	• 
Luminant Big Brown Mining Company !IC 	 Texas 

i. Luminant Mining Company LLC 	 Txas  
Oak Grove Mining Company LLC 	 Texas  
Luminant Mineral Development Company LLC 	 Texas  
NCA Resources Development Company LLC, 	 Texas 

TXU Energy Retail Company LLC 	 Texas 
TXU Retail Services Company 	- 	 Delaware 
TXU SESCO Company LLC 	 Texas 

TXU SESCO Energy Services Company 	 Texas 
TXU Energy Solutions Company LLC . 	 Texas 

TXU SEM Company 	 Delaware 
Brighten Holdings LLC 	 Delaware 

Brighten Energy LLC 	 Delaware 
Energy Future Intermediate Holding Company LLC ' 	 Delaware 

EFIH Finance Inc Delaware 
Oncor Electric Delivery Holdings Compry LLC  Delaware 
Oncor hlectnc Delivery Company Ile'  Delaware 

Oncor Management Investment I.I.C3 	 Delaware 
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Jurisdiction  

Oncor Electric Delivery Transition Bond Company LLC 	 Delaware 
Oncor Electric Delivery Administration Corp. 	 Texas 

Oncor License Holdings Company LLC 	 Texas 
Oncor Coinmunications t Ioldings Coinpanv LLC 	 Delaware 

EFH Renewables Company LLC 	 Delaware 
EFH Corporate Services Company 	 Texas 

EFFICG Management Company LLC 	 Texas 
Generation Development Company LLC 	 Delaware 
NCA Development Company 1.1.0 	 Texas 

EFH Propenies Company 	 Texas 
Basic Resources Inc 	 Texas 

TCU Receivables Company 	 Delaware 
EFH Vermont Insurance Company 	 Vermont 
LSGT Gas Company L LC 	 Texas 

LSGT SACROC, Inc. 	 Texas 
Humphreys & Glasgow Limited 	 United Kingdom 

EEC Holdings, Inc 	 14evada 
EEO, Inc. 	 Nevada 
Ebasco Services of Canada, Ltd 	 Canada 

United Kingdom 

88% ownership interest 
80.033% ownership interest 

3 	Oncor Management Investment LLC owns 0 217% of Oncor Electric Delivery Company LLC. Regarding the ownership of Oncor Management 
Investment LLC, Oncor Electric Delivery Company LLC owns 100% of the Class A membership interests. Certain management employees ot Oncor 
Electric Delivery Cinpany LLC own 1000/o 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 Statemerit No. 333-165860 on Form S-3 of our reports dated February 17, 2011, relating to the 
consolidated financial statements of Energy Future Holdings Corp. and subsidiaries (EFH Corp.") (which report expresses an unqualified opinion and 
includes an explanatory paragraph regarding EFH Corp.'s adoption of arnended consolidation accounting standards related to variable interest entities and 
EFH Corp.'s adoption of amended guidance regarding transfers of financial assets effective Janqary I. 2010. on a prospective basis) and the effectiveness of 
EFH Corp.'s internal control over financial reporting, appearing in this Annual Report on Form 104. of EFH Corp. for the year ended December 31, 2010. 

/s/ Deloittc & fouche LLP 

Dallas, Texas 
February 17, 2011 
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Exhibit 23(b) 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We consent to the incorporation by reference in the Energy Future Holdings Corp. Registration Statement No. 333-163860 on Form S-3 of our report dated 
February 17. 2011. relating to the financial statements of Oncor Electric Delivery Holdings Company LLC and subsidiaries, appearing in the Annual Report 
on Form 10-K or Energy Future Holdings Corp. Or the year ended December 31. 2010. 

s Odom & Touche LLP 

Dallas, Texas 
February 17. 201 l 
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Exhibit 31(a) 

ENERGY FUTURE HOLDINGS CORP. 
Certificate Pursuant to Section 302 

of Sarbanes — Oxley Act of 2002 

I, John F. Young, certify thin: 

1. 	I have reviewed this annual report on Form 10-K of Energy Future Ifoldings Corp., 

2. 	Based on my knowledge. this report does not contain any untrue statement of a material fact or omit to stme a material fact necessary to make the 

stntements made, in light of the circumstances under which such statements were made, not misleading with respect to the pcnod covered by this report; 

3. 	Rased on my knowledge, the financial statements, and other financial information included in this repon, fairly present in all material respects the 
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4. 	The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and I5d-15(e)) 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 he designed under our 
supervision, to ensure that material information relating to 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; 

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles; 

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

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's m(lst 
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 materially affect, the registrant's internal control over financial reporting; and 

5. 	The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
registrant's auditors and the audit comminee of the registranfs board of directors or persons performing the equivalent functions): 

a. All signlficant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal 
control over financial reporting. 

Date: Febniary 17, 2011 	 ls/ JOI-IN F. YOUNG 
Signature: 
	

John F. Young 
Title: 
	

President and Chief Executive Officer 
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Exhibit 31(b) 

ENERGY FUTURE HOLDINGS CORP. 
Certificate Pursuant to Section 302 

of Sarbanes — Oxley Act of 2002 

1. Paul M. Keglevic, certify that: 

I have reviewed this annual report on Form 10-K of Energy Future Holdincs Corp.; 

2. 	Based on my knowledge, this report does 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 period covered by this report, 

3. 	Based on my knowkdge, the financial statements, and other financial information included in this report, fairly present in all material respects the 

financial condttion, results of operations and cash flows of the registrant as of and for, the periods presented in this report, 

4. 	The registrant's other certifying officer and I arc responsible for establishing and maintaining disclosure controls and procedures (as defined in 

Exchange Act Rules 13a-15(e) and 1.5d-15(e)1 and internal control over financial reportine (as defined in Exchange Act Rules 13a-15(f) and l5c1-15(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 informatton relating to the registrant, including 'as consolidated subsidiaries. is made known to us by 

others within those entities. particularly during the period in which this report is being prepared; 

Designed such internal control over tinancial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for 

external purposes in accordance with generally accepted accounting principles; 

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

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant% most 
recent fiscal quarter (the registrant's tburth fiscal quarter in the case of an annual report) that has materially affected. or is reasonably 

likely to materially affect, the registrant's internal control over financial reporting; and 

5. 	The registrant's other certifying officer and 1 have 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 (or persons performing the equivalent functions): 

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reportMg which are 
reasonably likely to adversely affect the registrant's ability to record, process. summarize and report financial informaticm; and 

b. Any fraud. whether or not material. that involves management or other employees who have a significant role in the registrant% internal 

control over financial reportine. 

Date: February 17, 2011 	 /s/ PAUL M. KEGLEVIC  

Signature: 	Paul M. Keglevic 

Title: 	 Executive Vice President and Chief Financial Officer 
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Exhibit 32(a) 

ENERGY FUTURE HOLDINGS CORP. 
Certificate Pursuant to Section 906 

of Sarbanes — Oxley Act of 2002 
CERTIFICATION OF CEO 

,P 

The undersigned, John F. Young, President and Chkf Executive Officer of Energy Future Holdings Corp (the "Company), DOES HEREBY 
CERTIFY that: 

I. 	The Cotnpanys Annual Report on Form 10-1( for the period ended December 31, 2010 (the "Report") fidly complies with the requirements of 
section 13ta) or 15(d) of thc Securities Exchange Act of 1934, as amended: and 

2. 	Information contained in the Report fairly presents. in all material respects, the financial condition and results of operation of the Company. 

IN WITNESS WIIEREOF, the undersigned has caused this instrument to be executed this 17th day of February 2011. 

Is/J(714N F. YOUNG  
Name: 	John F. Young 
Title. 	President and Chief Executive Officer 

A signed original of this written statement required by Section 906 has been provided to Energy Future Holdings Corp. and will be retained by Energy Future 
lloldings Corp. and Ibmished to the Securities and Exchange Commission or its staff upon request. 
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Exhibit 32(b) 

ENERGY FUTURE HOLDINGS CORP. 
Certificate Pursuant to Section 906 

of Sarbanes — Oxley Act of 2002 
CERTIFICATION OF CFO 

The andersigncd, Paul M. Keglcvie, Executive Vice President and Chief Financial Officer of Energy Future Holdings Corp. (the "Company"), 

DOES HEREBY CERTIFY that: 

l. 	Tht Companys Annual Report on Form 10-K for the period ended December 31, 2010 (the "Report") fully complies with the requirements of 
section 13(a) or I5(d) of the Securities Exchange Act of 1934, as amended; and 

2. 	information contained in the Report hirly presents, in all material respects, the financial condition and results of operation of the Company. 

IN WITNESS WHEREOF, the undersigned has caused this instrument to be executed this 17th day of February 2011 

lI PAUI. M. KEGLEVIC 

Name: 	Paul M. Keglevic 

Title. 	Executive Vice President and Chief Financial Officer 

A signed original of this written statement required by Section 906 has been provided to Energy Future Holdings Corp. and will be retained by Energy Future 
Holdings Corp. and furnished to the Securities and Exchange Cornmission or its staff upon request. 
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Energy Future Holdings Corp. Consolidated 
Adjusted EBITDA Reconciliation 

Exhibit 99(b) 

Year Ended December 31, 

2010 	 2009 

(millions of dollars) 
Net income (loss) attributable to EFII.Corp. (2,812) $ 	344 
Income tax expense 389 367 
Interest expense and related charges 3,534 2,912 
Depreciation and amortization 1,407 1.754 
EBITDA 2,538 $ 	5,377 
Oncor EB1TDA (1.354) 
Oncor Holdings distributions 169 216 
Interest income (10) (45) 
Amonization of nuclear fuel 140 101 
Purchase accounting adjustments (a) 210 340 
impairment of goodwill 4,100 90 
Impairment of assets and inventory write down (b) 15 42 
Net gain on debt exchange otTers (1,814) (87) 
Net income attributable to noncontrolling interests 64 
Equity in earnings of unconsolidated subsidiary 	' (277) .  
E13ITDA amount attributable to consolidated unrestricted subsidiaries 1 3 
Unrealized net gain resulting from hedging transactions (1,221) (1,225) 
Amortization of "day one" nct loss on Sandow 5 power purchase agreement (22).  (10) 
Losses on sale of receivables 12 
Noncash compensation expenses (c) 18 11 
Severance expense (d) 4 10 
Transition and business optimization costs (e) 4 22 
Transaction and merger expenses (f) 48 - 81 
Restructuring and other (g) (1171 (14) 
Expenses incurred to upgrade or expand a generation station (h) 100 100 
Adjusted EBITDA per Incurrence Covenant $ 	3,886 $ 	3.734 
Add Oncor Adjusted EBITDA (reduced by Oncor distribinlons/ dividends) $ 	1354 $ 	1,123 
Adjusted EBITDA per Restricted Payments Covenant $ 	5.240 $ 	4.857 

(a) Purchase accounting adjustments include amortization of the intangible net asset value of retail 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 nut recognized in net income due to purchase accounting. 

(b) Impainhent of assets includes impairments of land and charges related to the cancelled development of coal-fueled genertition facilities. 
(c) Noncash compensation expenses are accounted for under accounting standards related to stock compensation and exclude capitalized amounts. 
(d) Severance expense includes amotints incurred related to outsourcing. restructuring and other amounts deemed to be in excess of normal recurring 

amount. 
(c) 	Transition and business optimization costs include professional fees primarily for retail billing and customer care systems enhancetnents and incentive 

compensation 
(f) Transaction and merger expenses include costs related to the Merger and abandoned strategic transactions. outsourcing transition costs. administrative 

costs related to the cancelled program to develop coal-fueled generation facilities, the Sponsor Group management fee anti costs related to certain 
growth initiatives. 	 - 

(g) Restructuring and other for 2010 includes a gain on termination of a long-term power sales contract and for 2009 primarily represents reversal of certain 
liabilities accrued in purchase accounting and recorded as other income, partially offset by restructuring and nonrecurring activities. 

(h) Expenses incurred to upgrade or expand a generation statiim reflect noncapital outage costs. 
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Exhibit 99(c) 

Texas Competitive Electric Holdings Company 1.,1-C Consolidated 
Adjusted EMMA Reconciliation 

Vcar Ended December 31 

2010 2009 

1millioni of dolian) 
Net income (loss) $ 	(3.383) $ 	709 
Incollte tax expense 402 447 
Interest expense and related charges 2.837 1,833 
Depreciation and amortization 1.380 1,172 
EB1TDA S 	1.236 $ 	4,161 
Interest income (91) (64) 
Amortization of nuclear fuel 140 101 
Purchase accounting adjustments (a) 163 293 
Impairment of goodwill 4.100 70 
impairment of assets and inventory write down (b) 13 36 
Net gain on debt exchange offers (687) — 
EBITDA amount attributable to consolidated unrestncted subsidiaries I 3 
Unrealized net gain resulting from hedging transactions (1.221i (1,225) 
Amortization of "day one" net loss on Sandow 5 power purchase agreement (22) (10) 
Corporate depreciation, interest and itleollle InX expenses included in SG&A expense 9 6 
Losses on sale of receivables — 12 
Noncash compensation expense (c) 14 I 
Severance expense (d) 3 10 
Transition and business optimization costs (e) 9 25 
Transaction and merger expenses (I) 38 5 
Pestaicruring and other (g) (11.6) (19) 
Expenses incurred to upgrade or expand a generation station 01) 100 100 
Adjusted EBITDA per Incurrence Covenant $ 	3.689 $ 	3,505 
Expeires related to unplanned generation station outages 132 91 
Other adjustments allowed to determine Adjusted EBITDA per Maintenance Covenant (.) 29 38 
Adjusted EBITDA per Maintenance Covenant $ 	3.850 S 	3.534 

(a) Purchase accounting adjustments inciude amortization of the intangible net asset value of retail and wholesale power sales apieements, environmental 
credits, coal purchase contracts, nuclear thel 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. 
(c) Noncash compensation expenses are accounted for under accounting standards related to stock compensation and exclude capitalized amounts. 
(d) Severance expense includes amounts incurred rela(ed to outsourcing, restructuring and ather amounts deemed to be in excess of normal recurrina 

amounts. 
(e) Transition and husiness optimization costs include professional fees primarily for retail billing and customer care systems enhancements and incentive 

compensation. 
(f) Transaction and merger expenses include costs related to the Merger, outsourcing transition costs and costs related to certain growth initiatives. 
(g) Restructuring and other for 2010 includes a gain on teimination of a long-term power sales contract and for 2009 primarily represents reversal of certain 

liabilities accrued in purchase accounting and recorded as other income, partially offset by restructuring and nonrecurring activities. 
(h) Expenses incurred to upgrade or expand a generation station reflect noncapital outage costs. 
(i) Primarily pre-operating expenses relating to Oak Grove and Sandow 5. 

0001590 



Exhibit 99(d) 

Energy Future Intermediate HoldMg Company LLC Consolidated 
Adjusted EBITDA Reconciliation 

Year Ended December 31, 

2010 	 2009 

(millions of dollars) 
Net income 213 	$ 	74 
Income tax benefit (42) (93) 
Interest expense and related charges 315 279 
Depreciation and amortization 

EBITDA 486 $ 	260 
Oncor Holdings distributions 169 216 
Interest income (209) (4) 
Equity in eamings of tmconsolidated subsidiary (net of tax) (277) (256) 
Other (I) 
Adjusted EBITDA per Incurrence Covenant 169 215 
Add Oncor Adjusted EBITDA (reduced by Oncor Holdings distributions) I,354 1,123 
Adjusted EBITDA per Restricted Payinents Covenants L523 S 	1,338 
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Exhibit 99(e) 

             

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 report, they have the meanings indicated below. 

Oncor Holdings audited financial statements for the year ended December 31. 2009 included in EFH Corp.'s Annual 
Report on Form 10-K for the year ended Decemher 31, 2009 filed on February 19, 2010 (Commission File Igo 
001-12833) 

Bondco 	 Refers to Oncor Electric Delivery Transition Bond Company LLC, a wholly-owned consolidated bankruptcy-remote 
financing subsidiary of Oncor that has issued securitization (transition) bonds to recover certain regulatory assets and 
other costs. 

Capgemini 	 Capgemini Energy LP. a provider of business process support services to Oncor 
Deed of Trust 	 Deed of Trust, Security Agreement and Fixture Filing, dated as of May 15, 2008, made by Oncor to and for thc benefit 

of The Bank of New York Mellon (formerly The I3ank of New York), as collateral agent, as amended • 
EBITDA 	 Refers to eamings (net mcome) before interest expense, incorne taxes. depreciation and amortization. 
EFH Corp. 	 Refers to Energy Future Holdings Corp , a holding company, and/or its subsidianes, depending on context. Its major 

subsidiaries include Oncor and TCEH. 
EFII Retirement Plan 	 Refers to the defined benefit pension plan sponsored by EF11 Corp., in which Oncor is a participating subsidiary. 
EFIH 	 Refers to Energy Future Intermediate !folding Conipany LLC. a direct, wholly-owned subsidiary of EFH Corp. and 

the direct parent of Oncor Holdings. 
ERCOT 	 Electric Reliability Council of Texas, the independent systcm operator and the regional coordinator of the various 

electricity systems within Texas 
ERISA 	 Employee Retirement Income Security Act of 1974, as amended 
FASB 	 Financial Accounting Standards Board, the designated organization in the private sector for establishing standards for 

financial accounting and reporting 
FERC 	 US Federal Energy Regulatory Commission 
GAAP 	 generally accepted accounting principles 
Investment LLC 	 Refers to Oncor Management Investment LLC, a limited liability company and minority membership interest owner of 

Oncor (approximately 0.22%). whose managing member is Oncor and whose Class B Interests are owned by certain 
members of the management tearn and independent directors of Oncor. 

IRS 	 US Internal Revenue Service 
kW h 	 kilowatt-hours 
LIBOR 	 London Interbank Offered Rate. An interest rate at which banks can borrow funds, in marketable size, from other 

banks in the London interbank market. 
Limited Liability Company 	The Second Amended and Restated Limited Liability Company Agreement of Oncor, dated a.s of November 5, 2008. 
Agreement 	 by and among Oncor Holdings. Texas Transmission and Investment LLC. as amended 
Luminant 	 Refers to subsidiaries of TCEH engaged in competitive market activities consisting of electricity generation and 

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

Merger 	 The transaction referred to in "Merger Aareemenr (defined immediately below) that was completed on October 10, 
2007. 

2009 Audited Financial 
Statements 
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Merger Agreement 	 Agreement ar.d Plan of Merger, dated February 25, 2007, under which Texas Holdings agreed to acquire EFH Corp. 
Moody's 	 Moody's investors Services. Inc. (a credit rating ngency) 
Oncor 	 Refers to Oncor Electric Delivery Company LLC. a direct. majority-owned subsidiary of Oncor Holdings, and/or its 

wholly-owned consolidated hankruptcy-remote financing subsidiary, Bonder% depending on context. 
Oncor Holdings 	 Refers 13 Oncor Electric Dehvery Holdings Company LLC, a direct. wholly-owned subsidiary of EF1H and the direct 

majority owner of Oncor. and/or its subsidiaries. depending on context. 
Oneor Plan 	 Refers to the Oncor Supplemental Retirement Plan, also referred to herein as the "Supplemental Retirement Plan." 
Oncor Ring-Fenced Entities 	Refers to Oncor Holdings and its direct and indirect subsidiaries. 
OPER 	 other postretiremcnt employee benefits 
OPEB plan 	 Refers to an EFH Corp -sponsored plan, in which Oncor is a participating subsidiary, that offers certain health care 

and lite insurance benefits to eligible employees and their eligible dependents upon the retirement of such employees 
from the zompany. 

PUCT 	 Public Utility Commission of Texas 
PURA 	 Texas Poblic Utility Regulatory Act 
purchase accounting 	 The purchase method of accounting for a business combination aS prescribed by US GAAP. whereby the cost or 

"purchase price of a business combination, including the amount paid for the equity and direct transaction costs, are 
allocated to identifiable assets and liabilities (including intangible assets) based upon their fair values. The excess of 
the purchase price over the fair values of assets and liabilities is recorded as goodwill. 

REP 	 retail electric provider 
S&P 	 Standard & Pooes Ratings Services. a division of the McGraw-Hill Companies, inc. (a credit rating agency) 
SARs 	 Stock Appreciation Rights 
SARs Plan 	 Refers to the Ontor Electric Delivery Company LLC Stock Appreciation Rights Plan. 
SEC 	 US Securities and Exchange Commission 
Securities Act 	 Securities Act of 1933, as amended 
Sponsor Group 	 Refers collectively to the investment funJs affiliated with Kohlberg Kravis P_eberts & Co. 1.P. (K1R).TPG Capital, 

L.P. and GS Capital Partners. an  affiliate of Goldman Sachs & Co (See Texas Hohlings below.) 
TCEH 	 Refers to Texas Competitive Electnc Holdings Company LLC. a direct, wholly-owned subsidiary of Energy Future 

Competitive Holdings Company and an indirect subsidiary of EFH Corp., and/or its subsidiaries, depending on 
context. 

Texas Holdings 	 Refers to 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. 

Tetlis lloldings Group 	 Refers to Texas Holdings and its direct and indirect subsidiaries other than the Oncor Ring-Fenced Entities. 
Texas Transmission 	 Refers to Texas Transmission Investment LLC. a limited liability company that owns a 19.75% equity interest in 

Oncor. Texas Transmission is not affiliated with EFH Corp., any of EFH Corp.% subsidiaries or any member a the 
Sponsor Group. 

rxt; Energy 	 Refers to TXU Energy Retail Company LLC, a direct. wholly-owned subsidiary of TCEH engaged in the retail sale of 
electricity to residential and business customers. TXU Energy is a REP in competitive areas of ERCOT. 
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l'S 
	

I ,nited States of America 

VIE 
	

variable interest entity 

, 

This Annual Report occasionally makes references to Oncor Holdings or Oncor when desenbing actions, rights or obligations of their respective subsidiaries. 
References to "we," ''our," "us." and "the company" are to Oncor Holdings and/or its dircct or indirect suhsidianes as apparent in the context. These references 
reflect the fact that the subsidiaries are consolidated with their respective parent companies for financial reporting purposes. llowever, these references should 
not be interpreted to 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 is undertaking an action or has the rights or obligations of its parent company or any other affiliate. 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

To the Board of Directors and Member of 
Oneor Electric Delivery floldings Company LLC 
Dallas, Texas 

We have audited the accompanying consolidated balance sheets of Oncor Electric Delivery Holdings Company LI.0 and subsidiaries (the "Company') as of 
December 31, 2010 and 2009, and the related statements of consolidated income (loss). comprehensive income (loss), cash flows and membership interests 
for each of the three years in the period ended December 31. 2010 These financial statements are the responsibility of lhe Company's management. Our 
responstbility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that 
we plan and perform the audit to obtain reasonable assurance about whether the financial statements are fice of rnaterial misstatement. The Company is not 
required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. Our audits included consideration of internal 
control over financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the efTectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit includes 
examining, on a test basis, evidence supporting thc amounts and disclosures in the financial statements. An audit also includes assnsing the accounting 
principles used and significant estimates made by rnanagentent. as wv11 as evaluating the overall financial statement presentation. We believe that our audits 
provide a reasonable basis for our opinion. 

In our opinion, such conaolidated financial statements present fairly, in all material respects. the financial position of Oncor Electric Delivery lloldings 
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 December 31, 2010, in conformity with accounting principles generally accepted in the United States or Amcrica. 

/s/ Deloitte & Touche LLP 

Dallas, Texas 
February 17, 2011 

1 
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ONCOR ELECTRIC DELIVERY HOLDINGS COMPANY LLC 
STATEMENTS OF CONSOLIDATED INCOME (LOSS) 

- 	 of dollars) 

Year Ended December 31, 
2010 2009 2008 

Operating revenues: 
Affiliated 
Nonaffiliated 

1,061 
1.853 

1.018 
1.672 

$ 	 1000 
1,580 

Total operating revenues 2.914 2,690 1580 
Operating expenser 

Operation and maintenance 
Depreciahon and amortization 
Write ofTof regulatory assets (Note 5) 
Income taxes 
Taxes other than Income taxes 

1.009 
673 

193 
384 

162 
557 

25 
145 
385 

852 
492 

191 
391 

Total operating expenses 1259 1074 1.926 
Operating income 655 616 654 
Other income and deductions: 

Impairment of goodwill (Note 2) 860 
Other income (Note 16) 36 49 15 
Other deductions (Note 16) 8 14 25 
Nonoperating inCorne taxes 27 28 26 

Interest income 38 43 45 
interest mpensa and related charges (Note 16) 347 346 116 
Net income (loss) 347 320 (483) 
Net =come) loss ottributabla to noncontrolling interests (70) ( (64) 160 
Net income (loss) attributable to Oncor Holdings 277 236,  1.=.(32.1) 

See Notes to financial iraternents 

S:FATEMENTS OF CONSOLIDATED COMPREHENSIVE INCOME (LOSS) 
(millions of dollars) 

Year Ended December 31, 
2010 2009 201)8 

Net inCOrne (lose) 347 $ 320 S (483) 
Olber comprehenstve mcome. net  of lax effects 

Cash flow hedges. 
het decrease in fair value of denvatives 

(net of tax benefit of — , — =1St ) (2) 
Comprehensive income (loss) 347 320 (485) 
Comprehensive (income) loss attributable to noncontrolling interests (70) (64) 160 
Comprehensive income (loss) =Mutable to Oncor Holangs 277 S 256 S 325

,
) 

3se Notes to Firuncial Statements 
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ONCOR ELECTRIC DELIVERY HOLDINGS COMPANY LLC 
STATEMENTS OF CONSOLIDATED CASII FLOWS 

(millions of dollars) 

Cash flows — operating activities. 

Net income (loss) 

%ear Ended December 31, 

2010 2009 16011 

347 	$ 320 S 083) 
Aciji.outems to rescncile net income to cash movided by operating activ(ties. 

Depreciation and amortization 682 522 451 
Write offof regulatory :151.:13 tNoi4 $) 25 
Deferred Income taxes - net taxes - net 155 8 159 
Affinfli7..attollof investment tax credits (31 15) 
Reversal of reserve recorded in purchase accounting 

(10) 
Impairment of goodwiil (t,ne 2) 860 
Bad debt expense (1) (3) 1 
tither, net 5 
Changes in operating assets and liabilities: 

Accounts recetvable - irade (including affiliatas) 
inventories 

11) 

(4/ 

(29) 

(29) 

(1 i 

(:2) 
Accounts payable - trade (including affilia(es) 

(17) 7 6 
Deferred edvrinced metertng system revenues (No(e 5) 11 57 
Omer - assets 3 (a) (141) 
(.ither - 173, 55 (111 

Cash provided by operating activities 1.097 950 829 
Cash flows — financing activities.  

issivince of long-won debt I Note 7) 475 1,500 
Repayments of long.term debt (Note 7) (104) (99) 
Net increase (decrease) in short-temi borrowings Mo(e 6) 

1230) 279 (943) 
Proceedr from sule of noncomrolling interests. net  of transaction costs (Note IR) 

1.253 
Distritvirion :a parent of equity rale net proceeds 

(1.233) 
Distribunons to parent (Note 9) 11(9) 1216) 1330) 
Distributions to noncontrolling Interests (42) (36) 
Decrease In income tax-related note receivable from TCE11 37 35 31 
Erice.ts tax benefit on stock-based incentive compensation 

10 
Debt discount, financing and reacquisition expenses - net 

(15) (3) 18) 
Cash provided by (used in) financing acnvities 

(01) (65) 154 
Cash flows — investing activities: 

( antral expenditures (1,020) (998) (919) 
CaSh settlements related to outsourong contract terrnination (Note 12) 

20 
Other 112) 16 20 

Cash t.sed in investing activities 11,1)2) (982) (an) 
Net change in cash and cash equivalents 4 (97) 104 
Cash snd cash equivalents 	begimung balance 29 126 22 
Crcsh arid cash equivalents 	enchig balance 33 	3  2 $  1 76 

See Notes to Finenciel Statements 
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' 	ONCOR EaCTRIC DELIVERY HOLDINGS COMPANY LLC 
CONSOLIDATED BALANCE SHEETS 

(millions of dollars) 

At December 31, 

, 	2010 2009 

ASSETS 
Current assets. 

Cash und cash equivalents 

Restricted cash -- Bondco (Note 11) 

Trade accounts receivable from noneffiliates 	net (Note 16) 

Trade accounts and other recnvables from affiliates 

Income taxes receisable from EFH Carp (Note 15) 

Materials and supplies inventories 	• at average coat 

Accumulated deferred income taxes (Note .4) 

Prepayments 

Other cturent assets 

33 

53 

'254 

182 

72 

96 

10 

75 

5 

S 29 

47 

243 

188 

92 

I 	10 

76 

8 
Total cuitent assets 	

• 780 693 
Restricted cash — Bolide* (Note 11) 

Investments and other property (Note 11) 

Property, plant and equipment 	stet (Note lei) 

Goodwill (Notes 2 and 16) 

Note receivable due from TCEH (Note 15) 

Regulatoty assets — tel 	Oncor (Note 5) 

Regulatory assets — net 	Bondco (Note 5) 

'Other noncurrent assets 

16 

78 

9,676 

4.064 

178 

1,266 

516 

264 

14 

72 

9,174 

4.064 

217 

1,363 

596 

51 
Total assets 

16.818 S 16.244 

LIABIIIITIES AND RIEMBERSHIP INTERESTS 
Current liabilines. 	 •• 

Short-term borrowings (Note 6t 

Long-term debt due currently 	BoinIco (Note 7) 

Trude accounts payable 

Income taxes payable to EF11 Corp (No(e 15) 

Accrued taxes other than income taxes 

Accrued tnterest 

Other current liabilities 

377 

113 

123 

133 

108 

109 

S 616 

108 

129 

3 

137 

104 

106 
Total cutrent liabtlitiea 

963 1.205 
Lang-term debt. less amounts due currently 	Oncor (Note 7) 

Long-tenn debt. less amounts due currently 	Doluko (Note 7) 

Accumulated deferred Income taxes (Notes 1 and 4) 

Investment tax credits 

Other noncurrent liabilities rind defetred credits (Note 161 

4,783 

550 

1.516 

32 

1,996 

035 

661 

1369 

37 

1.079 
Total liabilities 

Commitments and contingencies (No(e 8) 

Membership interests (Note 4)- 

Capital se:mum 

Accumulated other comprehensive income (loss), net of tax effects 

9,842 

5.316 

(2) 

9.486 

5,397 

(2) 
Oncor Holdings membership interest 

Noncoms oiling interests in subsidiary 
5.344 

1.452 

5,395 

1.567 
Toia! membership interests 

6.996 6,153 
Total liabi titles turd membership interests 

16.838 S 16.24.1 

See Notes to Financtal Statements 
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