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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 )  
In re: ) Chapter 11 
 )  
ENERGY FUTURE HOLDINGS CORP., et al.,1 ) Case No. 14-10979 (CSS) 
 )  
   Debtors. ) (Jointly Administered) 
 )  

 ) Hearing: March 28, 2017 at 10:00 a.m. (ET)  

 ) Objection Deadline: March 10, 2017 at 4:00 p.m. (ET) 

 
MOTION OF ENERGY FUTURE HOLDINGS CORPORATION FOR ENTRY OF 
ORDER APPROVING ASSUMPTION OF ONCOR TAX SHARING AGREEMENT 

PRIOR TO PLAN EFFECTIVE DATE 
______________________________________________________________________________ 

Energy Future Holdings Corp. (“EFH Corp.”) files this motion (this “Motion”) for entry 

of an order, substantially in the form attached hereto as Exhibit A (the “Order”), approving the 

assumption, prior to the Plan Effective Date (as defined below), of the Amended and Restated 

Tax Sharing Agreement, dated as of November 5, 2008 (the “Oncor TSA”), attached hereto as 

Exhibit 1 to Exhbit A, by and among EFH Corp., Oncor Electric Delivery Holdings Company 

LLC (“Oncor Holdings”), Oncor Electric Delivery Company LLC (“Oncor”), Texas 

Transmission Investment LLC (“TTI”), and Oncor Management Investment LLC (“Oncor 

Management” and, collectively, the “Oncor TSA Parties”).  In support of this Motion, EFH 

Corp. respectfully states as follows. 

Jurisdiction and Venue 

1. The United States Bankruptcy Court for the District of Delaware (the “Court”) 

has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended 

                                                 
1  The last four digits of Energy Future Holdings Corp.’s tax identification number are 8810.  The location of the 

debtors’ service address is 1601 Bryan Street, Dallas, Texas 75201.  Due to the large number of debtors in these 
chapter 11 cases, for which joint administration has been granted, a complete list of the debtors and the last four 
digits of their federal tax identification numbers is not provided herein.  A complete list of such information 
may be obtained on the website of the debtors’ claims and noticing agent at http://www.efhcaseinfo.com. 
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Standing Order of Reference from the United States District Court for the District of Delaware, 

dated February 29, 2012.  EFH Corp. confirms its consent, pursuant to rule 7008 of the Federal 

Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and rule 9013-1(f) of the Local Rules 

of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the District of 

Delaware (the “Local Bankruptcy Rules”), to entry of a final order by the Court in connection 

with this Motion to the extent that it is later determined that the Court, absent consent of the 

parties, cannot enter final orders or judgments in connection herewith consistent with Article III 

of the United States Constitution. 

2. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

3. The bases for the relief requested herein are section 365 of title 11 of the United 

States Code (the “Bankruptcy Code”), rules 2002, 6004, 6006, and 9014 of the Federal Rules of 

Bankruptcy Procedure, and Local Bankruptcy Rule 9013-1. 

Relief Requested 

4. By this Motion, the Debtors seek entry of the Order authorizing EFH Corp. to 

assume the Oncor TSA and pay the Cure Amount (as defined below) in accordance with 

section 365 of the Bankruptcy Code prior to the Plan Effective Date (as defined below). 

Background 

5. On April 29, 2014, each of the above-captioned debtors and debtors in possession 

(the “Debtors”) filed a voluntary petition with the Court under the Bankruptcy Code.  EFH Corp. 

is operating its business and managing its property as a debtor in possession pursuant to 

sections 1107(a) and 1108 of the Bankruptcy Code.  The Court has entered a final order for joint 

administration of these chapter 11 cases [D.I. 849].  The Court has not appointed a trustee.  The 

Office of the United States Trustee for the District of Delaware (the “U.S. Trustee”) formed an 

official committee of unsecured creditors of Energy Future Competitive Holdings Company LLC 

Case 14-10979-CSS    Doc 10908    Filed 02/24/17    Page 2 of 11



 

 RLF1 17060494v.1 3 

(“EFCH”), Texas Competitive Electric Holdings Company LLC (“TCEH”), the direct and 

indirect Debtor subsidiaries of EFCH and TCEH, and EFH Corporate Services Company 

(the “TCEH Creditors’ Committee”) on May 13, 2014 [D.I. 420] and an official committee of 

unsecured creditors of Energy Future Holdings Corp., Energy Future Intermediate Holding 

Company (“EFIH”), LLC, EFIH Finance, Inc., and EECI, Inc. (the “EFH Creditors’ 

Committee”) on October 27, 2014 [D.I. 2570].  Further information regarding the Debtors’ 

business operations and capital structure is set forth in the declaration of Paul Keglevic in 

support of the Debtors’ first day motions [D.I. 98]. 

6. On August 29, 2016, the Court entered an order confirming the Third Amended 

Joint Plan of Reorganization of Energy Future Holdings Corp., et al., Pursuant to Chapter 11 of 

the Bankruptcy Code as it applies to the TCEH and EFH Shared Services Debtors.  See Order 

Confirming the Third Amended Joint Plan of Reorganization of Energy Future Holdings Corp., 

et al., Pursuant to Chapter 11 of the Bankruptcy Code as it Applies to the TCEH Debtors and 

EFH Shared Services Debtors [D.I. 9421].  The TCEH Debtors (which include Luminant) and 

EFH Shared Services Debtors emerged from chapter 11 on October 3, 2016, and are no longer 

debtors-in-possession.  See Notice of Entry of TCEH Confirmation Order and Occurrence of 

TCEH Effective Date [D.I. 9742]. 

7. On February 17, 2017, the Court entered an order confirming the Eighth Amended 

Joint Plan of Reorganization of Energy Future Holdings Corp., et al., Pursuant to Chapter 11 of 

the Bankruptcy Code [D.I. 10853] (the “E-Side Plan”).  The effective date of the E-Side Plan 

(the “Plan Effective Date”) has not yet occurred.  

Oncor TSA 

8. EFH Corp., through its wholly-owned subsidiary EFIH, owns 100% of the equity 

interests in Oncor Holdings, which, in turn, owns approximately 80% of Oncor.  An unaffiliated 
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investor, TTI, and certain members of Oncor Management through a separate investment 

vehicle, own the remaining equity interests in Oncor.   

 

9. EFH Corp. files a U.S. federal income tax return that includes the results of EFIH 

and Oncor Holdings.  EFH Corp. is the parent of the EFH Corp. consolidated group, while EFIH 

and Oncor Holdings are each disregarded from EFH Corp. for U.S. federal income tax purposes.  

Accordingly, EFH Corp. is treated as owning the interests in Oncor directly for such purposes.  

Oncor is a partnership for U.S. federal income tax purposes and is not a corporate member of the 

EFH Corp. consolidated group.  Accordingly, Oncor’s items of taxable income, gain, loss, and 

deduction flow through to its members (i.e., TTI, Oncor Management, and EFH Corp.), who 

ultimately bear the tax benefit or burden, as the case may be, associated with Oncor’s earnings.2   

                                                 
2  The Texas franchise tax also has a “combined group” concept, but differs from federal consolidated tax 

regulations in that EFH must report 100% of Oncor’s taxable margin on its Texas franchise return, as opposed 
to reporting only its 80% share of Oncor’s taxable income on its federal tax return. 
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10. The Oncor TSA creates certain rights and obligations among EFH Corp., Oncor 

Holdings, Oncor, Oncor Management, and TTI with respect to federal and state tax liabilities.  In 

general, with respect to U.S. federal income taxes, the Oncor TSA provides that each of Oncor 

Holdings and Oncor will pay EFH Corp. its share of an amount calculated to approximate the 

amount of tax liability such entity would have owed if it filed a separate corporate tax return.  

Similar calculations are performed for state law purposes.  Importantly, the majority of payments 

made under the Oncor TSA are made on an estimated basis (i.e., they are made before there is 

certainty about Oncor’s overall taxable income or loss for a given year and, indeed, they are 

made before certain important retroactive tax statutes are passed).  The Oncor TSA provides for 

a true-up mechanism to the extent of any overpayments.  Payments are made directly to (and 

from) EFH Corp. (and the minority holders, as applicable) under the agreement. 

11. In connection with the assumption of the Oncor TSA, Oncor will receive an 

agreed and allowed cure claim that is currently estimated to be $134,979,783.00 (as adjusted to 

reflect the date of payment and Oncor’s projected or actual taxable income or loss, the “Cure 

Amount”).3  EFH Corp. owes Oncor the Cure Amount under the Oncor TSA because of a 

combination of (a) overpayments from Oncor to EFH Corp. with respect to the 2015 tax year, 

which accounts for approximately $70.5 million of the estimated Cure Amount; and (b) the final 

resolution of multiple audits of prepetition tax years, which resulted in numerous adjustments to 

items of gain and loss for those years, which accounts for approximately $64.5 million of the 

Cure Amount. 

                                                 
3  Because of, among other things, the constantly-accruing nature of the obligations under the Oncor TSA, the 

exact Cure Amount cannot be known with certainty until the date such payment is finally calculated and made.  
The estimated approximately $135 million amount is based on a payment date of April 30, 2017.  This amount 
was provided for in the Amended Plan Supplement as it Relates to the EFH Debtors and EFIH Debtors for the 
Seventh Amended Joint Plan of Reorganization of Energy Future Holdings Corp., et al., Pursuant to Chapter 11 
of the Bankruptcy Code [D.I. 10827] (expressly providing for payment by EFH Corp. to Oncor of a 
$134,979,783.00 cure payment, subject to certain adjustments). 

Case 14-10979-CSS    Doc 10908    Filed 02/24/17    Page 5 of 11



 

 RLF1 17060494v.1 6 

12.  The confirmed E-Side Plan already authorizes EFH Corp. to assume the Oncor 

TSA and pay the approximately $135 million Cure Amount on Plan Effective Date.4  Moreover, 

the Debtors’ cash estimates, including recovery estimates in the disclosure statement for the 

E-Side Plan, have always assumed payment of the Cure Amount.  No party objected to 

assumption of the Oncor TSA or payment of the Cure Amount under the E-Side Plan. 

13. The relief requested in this Motion would merely accelerate the payment of the 

Cure Amount to on or about the date the Order approving the Motion is entered.  EFH Corp. is 

requesting this accelerated relief to, among other things, ensure that Oncor makes its first-quarter 

dividend payment, which will in turn ensure compliance with the minimum-liquidity covenant 

under the EFIH debtor-in-possession financing facility.  Compliance with these DIP covenants is 

important to permit the consummation of the NEE transaction and EFH Corp.’s emergence from 

chapter 11.  Oncor’s chief financial officer has agreed to recommend to Oncor’s board of 

directors that the dividend be paid after payment of the Cure Amount.  

Basis for Relief 

14. Section 365 of the Bankruptcy Code provides that a debtor, “subject to the court’s 

approval, may assume or reject any executory contract.”  11 U.S.C. § 365(a).  In evaluating a 

debtor’s decision to assume or reject an executory contract, courts apply the business judgment 

test, which asks “whether rejection would benefit the estate.”  In re Bildisco, 682 F.2d 72, 79 

(3d Cir. 1982) aff'd sub nom. N.L.R.B. v. Bildisco & Bildisco, 465 U.S. 513 (1984); see also In re 

Decora Indus., Inc., No. 00-4459, 2002 WL 32332749, at *8 (D. Del. May 20, 2002) (“A debtor 

                                                 
4  See E-Side Plan, Article IV.F (“On the EFH Effective Date, the Oncor Tax Sharing Agreement will be assumed 

by Reorganized EFH, as such agreement may be amended or assigned in a manner agreed by Oncor, 
Reorganized EFH, and the Plan Sponsor.”). 
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satisfies the ‘business judgment’ test when it determines, in good faith, that assumption of an 

executory contract will benefit the estate and unsecured creditors [generally].”).   

15. The business judgment presumption underlying this inquiry assumes that “the 

directors of a corporation acted on an informed basis, in good faith and in the honest belief that 

the action taken was in the best interests of the company.”  Freedman v. Redstone, 753 F.3d 416, 

427 (3d Cir. 2014).  Once the debtor demonstrates that its decision with regard to an executory 

contract will benefit the estate, that decision “must be summarily affirmed unless it is the product 

of bad faith, or whim or caprice.”  In re Trans World Airlines, Inc., 261 B.R. 103, 121 (Bankr. D. 

Del. 2001) (internal quotation marks omitted); see also In re Tower Air, Inc., 416 F.3d 229, 238 

(3d Cir. 2005) (stating that “[o]vercoming the presumptions of the business judgment rule on the 

merits is a near-Herculean task,” requiring a showing that the decision was “so far beyond the 

bounds of reasonable business judgment that its only explanation is bad faith”). 

16. As discussed above, the Court already approved assumption of the Oncor TSA 

through the E-Side Plan on the Plan Effective Date.  Thus, the Court need not revisit the bases 

for that assumption.  In any event, EFH Corp.’s assumption of the Oncor TSA is a sound 

exercise of business judgment.  The Oncor TSA is an integral component of the relationship 

between EFH Corp. and Oncor.  Importantly, it provides EFH Corp. with the right to be 

reimbursed by Oncor for a share of Oncor’s taxable income that flows to EFH Corp., a valuable 

go-forward right.  Were EFH Corp. to reject the Oncor TSA, it would lose this valuable right. 

Moreover, Oncor could seek to collect in full on the Cure Amounts through a number of methods 

even if the Oncor TSA were not assumed, including by asserting administrative priority status 
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for the majority of the claim.5  Because the benefits of assuming the Oncor TSA outweigh the 

costs, assumption of the Oncor TSA and payment of the Cure Amount is appropriate. 

17. Granting the relief requested in this Motion would merely accelerate the payment 

of the Cure Amount.  Acceleration of the payment is in the best interests of EFH Corp.’s estate 

because it will ensure compliance with the EFIH DIP facility covenants which, in turn, allows 

EFH Corp. to consummate the NEE transaction and emerge from chapter 11 for the benefit of all 

of the debtors, including EFH Corp.  Thus, EFH Corp. respectfully requests that the Court grant 

the Motion.  

Reservation of Rights 

18. Nothing contained in this Motion or any actions taken by the Debtors pursuant to 

relief granted in the Order is intended or should be construed as:  (a) an admission as to the 

validity or amount of any particular claim against a Debtor entity; (b) a waiver of the Debtors’ 

rights to dispute any particular claim on any grounds; (c) an implication or admission that any 

particular claim is of a type specified or defined in this Motion; (d) a waiver or limitation of the 

Debtors’ rights under the Bankruptcy Code or any other applicable law; (e) a request or 

authorization to assume or reject any agreement, contract, or lease pursuant to section 365 of the 

Bankruptcy Code other than the Oncor TSA; (f) a promise or requirement to pay any particular 

amount in connection with any claim other than the Cure Amount; (g) an admission by the 

Debtors that the Oncor TSA is executory or unexpired; or (h) a waiver of any party’s rights to 

assert that any other party is in breach or default of any agreement. 

                                                 
5  The Debtors reserve all rights with respect to any such efforts or assertions.  
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Waiver of Bankruptcy Rules 6006(c) and 6004(h) 

19. To implement the foregoing successfully, the Debtors seek a waiver of the notice 

requirements under Bankruptcy Rule 6006(c) and the 14-day stay of an order authorizing the use, 

sale, or lease of property under Bankruptcy Rule 6004(h). 

Notice 

20. EFH Corp. shall provide notice of this Motion on the date hereof via first class 

mail to:  (a) the U.S. Trustee; (b) counsel to the TCEH Creditors’ Committee; (c) counsel to the 

EFH Creditors’ Committee; (d) Wilmington Trust, N.A., in its capacity as administrative agent 

under the TCEH first lien credit agreement and collateral agent under the TCEH intercreditor 

agreements and counsel thereto; (e) Bank of New York Mellon Trust Company, N.A., in its 

capacity as indenture trustee under:  (i) the TCEH unsecured pollution control revenue bonds; 

and (ii) the EFCH 2037 Notes due 2037, and counsel thereto; (f) American Stock Transfer & 

Trust Company, LLC, in its capacity as indenture trustee under:  (i) the 9.75% EFH senior 

unsecured notes due 2019; (ii) the 10.0% EFH senior unsecured notes due 2020; (iii) the 

10.875% EFH LBO senior unsecured notes due 2017; (iv) the 11.25%/12.0% EFH LBO toggle 

notes due 2017; (v) the 5.55% EFH legacy notes (series P) due 2014; (vi) the 6.50% EFH legacy 

notes (series Q) due 2024; and (vii) the 6.55% EFH legacy notes (series R) due 2034, and 

counsel thereto; (g) Computershare Trust Company, N.A. and Computershare Trust Company of 

Canada, in their capacities as indenture trustee under:  (i) the 11.0% EFIH senior secured second 

lien notes due 2021; and (ii) the 11.75% EFIH senior secured second lien notes due 2022, and 

counsel thereto; (h) UMB Bank, N.A. in its capacity as indenture trustee under:  (i) the 9.75% 

EFIH senior unsecured notes due 2019; and (ii) the 11.25%/12.25% EFIH senior toggle notes 

due 2018, and counsel thereto; (i) Delaware Trust Company of Delaware in its capacity as 

indenture trustee under:  (i) the 6.875% EFIH senior secured notes due 2017; (ii) the 10.0% 
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EFIH senior secured notes due 2020; and (iii), the 11.50% TCEH senior secured notes due 2020, 

and counsel thereto; (j) Law Debenture Trust Company of New York in its capacity as indenture 

trustee under:  (i) the 10.25% TCEH senior unsecured notes due 2015; and (ii) the 

10.50%/11.25% TCEH senior toggle notes due 2016, and counsel thereto; (k) Wilmington 

Savings Fund Society, FSB in its capacity as indenture trustee under the 15.0% TCEH senior 

secured second lien notes due 2021, and counsel thereto; (l) counsel to certain holders of claims 

against the Debtors regarding each of the foregoing described in clauses (c) through (j); (m) the 

agent for the TCEH debtor-in-possession financing facility and counsel thereto; (n) the agent for 

the EFIH debtor-in-possession financing facility and counsel thereto; (o) counsel to certain 

holders of equity in Texas Energy Future Holdings Limited Partnership; (p) counsel to the Ad 

Hoc Committee of TCEH Unsecured Noteholders; (q) counsel to the Ad Hoc Committee of 

TCEH Second Lien Noteholders; (r) Oncor Electric Delivery Holdings Company LLC and 

counsel thereto; (s) Oncor Electric Delivery Company LLC and counsel thereto; (t) the Securities 

and Exchange Commission; (u) the Internal Revenue Service; (v) the Office of the United States 

Attorney for the District of Delaware; (w) the Office of the Texas Attorney General on behalf of 

the Public Utility Commission of Texas; (x) counsel to the Electric Reliability Council of Texas; 

and (y) those parties that have requested notice pursuant to Bankruptcy Rule 2002.  EFH Corp. 

submits that, in light of the nature of the relief requested, no other or further notice need be 

given. 

No Prior Request 

21. No prior request for the relief sought in this Motion has been made to this or any 

other court.6 

                                                 
6  The E-Side Plan authorizes assumption of the Oncor TSA and payment of the Cure Amount on the Plan 

Effective Date.  This Motion requests approval of assumption and payment upon entry of the Order. 
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WHEREFORE, the Debtors respectfully request that the Court enter the Order, 

substantially in the form attached hereto as Exhibit A, granting the relief requested in this 

Motion and granting such other and further relief as is appropriate under the circumstances. 

Wilmington, Delaware  
Dated: February 24, 2017 /s/ Andrew M. Dean 
 RICHARDS, LAYTON & FINGER, P.A. 
 Mark D. Collins (No. 2981)  

Daniel J. DeFranceschi (No. 2732) 
Jason M. Madron (No. 4431) 
Andrew M. Dean (No. 6147) 
920 North King Street 
Wilmington, Delaware 19801 
Telephone: (302) 651-7700 
Facsimile: (302) 651-7701 
Email: collins@rlf.com 

defranceschi@rlf.com 
madron@rlf.com 
dean@rlf.com 

 -and- 
 

KIRKLAND & ELLIS LLP 
KIRKLAND & ELLIS INTERNATIONAL LLP 

 Edward O. Sassower, P.C. (admitted pro hac vice) 
 Stephen E. Hessler, P.C. (admitted pro hac vice) 

Brian E. Schartz (admitted pro hac vice) 
 601 Lexington Avenue 
 New York, New York 10022-4611 
 Telephone: (212) 446-4800 

Facsimile: (212) 446-4900 
Email: edward.sassower@kirkland.com 

stephen.hessler@kirkland.com 
brian.schartz@kirkland.com 

-and- 
 

James H.M. Sprayregen, P.C. (admitted pro hac vice) 
Marc Kieselstein, P.C. (admitted pro hac vice) 
Chad J. Husnick, P.C. (admitted pro hac vice) 
Steven N. Serajeddini (admitted pro hac vice) 
300 North LaSalle 
Chicago, Illinois 60654 
Telephone: (312) 862-2000 
Facsimile: (312) 862-2200 
Email: james.sprayregen@kirkland.com 

marc.kieselstein@kirkland.com 
chad.husnick@kirkland.com 
steven.serajeddini@kirkland.com 
 

Co-Counsel to the Debtors and Debtors in Possession 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
 )  
In re: ) Chapter 11 
 )  
ENERGY FUTURE HOLDINGS CORP., et al.,1 ) Case No. 14-10979 (CSS) 
 )  
    Debtors. )

)
) 

(Jointly Administered) 
 
Hearing Date:  March 28, 2017 at 10:00 a.m. (ET)   

 ) Objection Deadline: March 10, 2017 at 4:00 p.m. (ET)

 
NOTICE OF “MOTION OF ENERGY FUTURE HOLDINGS CORPORATION FOR 

ENTRY OF ORDER APPROVING ASSUMPTION OF ONCOR TAX  
SHARING AGREEMENT PRIOR TO PLAN EFFECTIVE  

DATE” AND HEARING THEREON 
 

PLEASE TAKE NOTICE that, on February 24, 2017, the above-captioned debtors and 

debtors in possession (collectively, the “Debtors”) filed the attached Motion of Energy Future 

Holdings Corporation for Entry of Order Approving Assumption of Oncor Tax Sharing 

Agreement Prior to Plan Effective Date (the “Motion”) with the United States Bankruptcy 

Court for the District of Delaware (the “Bankruptcy Court”).   

PLEASE TAKE FURTHER NOTICE that any responses or objections to the Motion 

must be in writing, filed with the Clerk of the Bankruptcy Court, 824 North Market Street, 3rd 

Floor, Wilmington, Delaware 19801, and served upon and received by the undersigned co-

counsel for the Debtors on or before March 10, 2017 at 4:00 p.m. (Eastern Time). 

PLEASE TAKE FURTHER NOTICE that if an objection is timely filed, served and 

received and such objection is not otherwise timely resolved, a hearing to consider such 

                                                           
1 The last four digits of Energy Future Holdings Corp.’s tax identification number are 8810.  The 

location of the debtors’ service address is 1601 Bryan Street, Dallas, Texas 75201.  Due to the large 
number of debtors in these chapter 11 cases, for which joint administration has been granted, a complete 
list of the debtors and the last four digits of their federal tax identification numbers is not provided herein.  
A complete list of such information may be obtained on the website of the debtors’ claims and noticing 
agent at http://www.efhcaseinfo.com. 
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objection and the Motion will be held before The Honorable Christopher S. Sontchi at the 

Bankruptcy Court, 824 North Market Street, 5th Floor, Courtroom 6, Wilmington, Delaware 

19801 on March 28, 2017 at 10:00 a.m. (Eastern Time). 

IF NO OBJECTIONS TO THE MOTION ARE TIMELY FILED, SERVED AND 

RECEIVED IN ACCORDANCE WITH THIS NOTICE, THE BANKRUPTCY COURT MAY 

GRANT THE RELIEF REQUESTED IN THE MOTION WITHOUT FURTHER NOTICE OR 

HEARING.  

[Remainder of page intentionally left blank.] 
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Dated:  February 24, 2017 /s/ Andrew M. Dean     
 Wilmington, Delaware RICHARDS, LAYTON & FINGER, P.A. 
 Mark D. Collins (No. 2981)  

Daniel J. DeFranceschi (No. 2732) 
Jason M. Madron (No. 4431) 
Andrew M. Dean (No. 6147) 
920 North King Street 
Wilmington, Delaware 19801 
Telephone: (302) 651-7700 
Facsimile: (302) 651-7701 
Email: collins@rlf.com 

defranceschi@rlf.com 
madron@rlf.com 
dean@rlf.com 

 -and- 
 
KIRKLAND & ELLIS LLP 
KIRKLAND & ELLIS INTERNATIONAL LLP

 Edward O. Sassower, P.C. (admitted pro hac vice) 
 Stephen E. Hessler (admitted pro hac vice) 

Brian E. Schartz (admitted pro hac vice) 
 601 Lexington Avenue 
 New York, New York 10022-4611 
 Telephone: (212) 446-4800 

Facsimile: (212) 446-4900 
Email: edward.sassower@kirkland.com 

stephen.hessler@kirkland.com 
brian.schartz@kirkland.com 

-and- 
 
James H.M. Sprayregen, P.C. (admitted pro hac vice) 
Marc Kieselstein, P.C. (admitted pro hac vice) 
Chad J. Husnick (admitted pro hac vice) 
Steven N. Serajeddini (admitted pro hac vice) 
300 North LaSalle 
Chicago, Illinois 60654 
Telephone: (312) 862-2000 
Facsimile: (312) 862-2200 
Email: james.sprayregen@kirkland.com 

marc.kieselstein@kirkland.com 
chad.husnick@kirkland.com 
steven.serajeddini@kirkland.com 
 

Co-Counsel to the Debtors and Debtors in Possession 
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EXHIBIT A 

Proposed Order 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 )  
In re: ) Chapter 11 
 )  
ENERGY FUTURE HOLDINGS CORP., et al.,1 ) Case No. 14-10979 (CSS) 
 )  
   Debtors. ) (Jointly Administered) 
 )  

 
ORDER APPROVING ASSUMPTION OF ONCOR TAX SHARING AGREEMENT 

PRIOR TO PLAN EFFECTIVE DATE 
______________________________________________________________________________ 

Upon the motion (the “Motion”)2 of EFH Corp. for entry of an order (this “Order”), 

approving the assumption of the Oncor TSA and payment of the Cure Amount prior to the Plan 

Effective Date, all as more fully set forth in the Motion; and the Court having found that it has 

jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334; and the Court having found 

that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and the Court having found that 

venue of these cases and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 

1409; and the Court having found that the relief requested in the Motion is in the best interests of 

the Debtors’ estates, their creditors, and other parties in interest; and the Court having found that 

the Debtors provided appropriate notice of the Motion and the opportunity for a hearing on the 

Motion under the circumstances; and the Court having reviewed the Motion and having heard the 

statements in support of the relief requested therein at a hearing, if any, before the Court 

(the “Hearing”); and the Court having determined that the legal and factual bases set forth in the 

Motion and at the Hearing establish just cause for the relief granted herein; and upon all of the 

                                                 
1  The last four digits of Energy Future Holdings Corp.’s tax identification number are 8810.  The location of the 

debtors’ service address is 1601 Bryan Street, Dallas, Texas 75201.  Due to the large number of debtors in these 
chapter 11 cases, for which joint administration has been granted, a complete list of the debtors and the last four 
digits of their federal tax identification numbers is not provided herein.  A complete list of such information 
may be obtained on the website of the debtors’ claims and noticing agent at http://www.efhcaseinfo.com. 

2  Capitalized terms used but not otherwise defined herein shall have the meanings given to them in the Motion. 
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proceedings had before the Court; and after due deliberation and sufficient cause appearing 

therefor, 

NOW, THEREFORE, IT IS HEREBY ORDERED THAT: 

1. The Motion is granted as set forth herein. 

2. EFH Corp. is hereby authorized to assume the Oncor TSA, attached hereto as 

Exhibit 1, pursuant to section 365 of the Bankruptcy Code, and the Oncor TSA is hereby 

assumed as of the date of entry of this Order. 

3. Pursuant to section 365(b) of the Bankruptcy Code, the Cure Amount of 

$134,979,783.00 (as adjusted to reflect the date of payment and Oncor’s projected or actual 

taxable income or loss) is approved, and EFH Corp. is authorized and directed to pay the Cure 

Amount to Oncor upon entry of this Order or as soon thereafter as is reasonably practicable.  

Upon receipt of the Cure Amount, Oncor shall be forever barred and enjoined from asserting 

against EFH Corp. any defaults, claims, interests, or other default penalties under the Oncor TSA 

arising before the date of this Order. 

4. EFH Corp. provided adequate assurance of future performance under the 

Oncor TSA. 

5. In accordance with this Order and any other order of this Court, each of the 

financial institutions at which EFH Corp. maintains its accounts is authorized to receive, process, 

honor, and pay all such checks presented for payment and wire transfer requests made by EFH 

Corp. related to the Oncor TSA. 

6. Notwithstanding the relief granted in this Order and any actions taken pursuant to 

such relief, nothing in this Order shall be deemed:  (a) an admission as to the validity or amount 

of any particular claim against a Debtor entity; (b) a waiver of any Debtor’s rights to dispute any 

particular claim on any grounds; (c) an implication or admission that any particular claim is of a 

Case 14-10979-CSS    Doc 10908-2    Filed 02/24/17    Page 3 of 34



 

 RLF1 17060494v.1 3 

type specified or defined in the Motion; (d) a waiver or limitation of any Debtor’s rights under 

the Bankruptcy Code or any other applicable law; (e) a request or authorization to assume or 

reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code other 

than the Oncor TSA; (f) a promise or requirement to pay any particular amount in connection 

with any claim other than the Cure Amount; (g) an admission by any Debtor that the Oncor TSA 

is executory or unexpired; or (h) a waiver of any party’s rights to assert that any other party is in 

breach or default of any agreement.   

7. Notice of the Motion as provided therein shall be deemed good and sufficient and 

the requirements of the Local Bankruptcy Rules are satisfied by such notice. 

8. Notwithstanding the possible applicability of Bankruptcy Rules 6004(h), 7062, 

9014 or otherwise, the terms and conditions of this Order shall be immediately effective and 

enforceable upon its entry. 

9. All time periods set forth in this Order shall be calculated in accordance with 

Bankruptcy Rule 9006(a). 

10. EFH Corp. is authorized to take all actions necessary to effectuate the relief 

granted pursuant to this Order in accordance with the Motion. 

11. The Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation of this Order. 

Wilmington, Delaware  
Dated: ____________, 2017  
  
 THE HONORABLE CHRISTOPHER S. SONTCHI 

UNITED STATES BANKRUPTCY JUDGE 
 

Case 14-10979-CSS    Doc 10908-2    Filed 02/24/17    Page 4 of 34



 

RLF1 17060494v.1 

Exhibit 1 

Oncor TSA 

Case 14-10979-CSS    Doc 10908-2    Filed 02/24/17    Page 5 of 34



EX10.(B) 5 dex10b.htm AMENDED AND RESTATED TAX SHARING AGREEMENT
Exhibit 10(b)

AMENDED AND RESTATED
TAX SHARING AGREEMENT

THIS AMENDED AND RESTATED TAX SHARING AGREEMENT, dated as of November 5, 2008, is among Energy Future
Holdings Corp., a Texas corporation (“EFH”), Oncor Electric Delivery Holdings LLC, a Delaware limited liability company (“Oncor
Holdings”) that is a wholly owned subsidiary of Energy Future Intermediate Holding Company LLC, a Delaware limited liability
company (“EFI”), which is itself a whollyowned subsidiary of EFH, Oncor Electric Delivery Company LLC, a Delaware liability
company (“Oncor”), approximately 80.04% of the membership interests of which are held by Oncor Holdings, Texas Transmission
Investment LLC, a Delaware limited liability company (“Minority Investor”), a Delaware limited liability company, and holder of
19.75% of the membership interests in Oncor, and Oncor Management Investment LLC (“Management Investor”), a Delaware limited
liability company and holder of approximately 0.21% of the membership interests in Oncor (EFH, Oncor Holdings, Oncor, Minority
Investor and Management Investor, collectively, the “Parties”).

RECITALS:

WHEREAS, the parties hereto (other than Minority Investor and Management Investor) entered into a Tax Sharing
Agreement dated October 10, 2007 (the “Effective Date”) and wish to amend and restate such agreement, including to add Minority
Investor and Management Investor as parties to such agreement with the rights and obligations contained herein;

WHEREAS, prior to the date of this Agreement, the EFH Group and members of the Oncor Holdings Group have filed
certain consolidated and combined Tax Returns and wish to allocate their mutual rights and obligations in respect of their Taxes
amongst themselves;
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WHEREAS, the Parties wish to allocate their rights and obligations with respect to any Tax Returns now or hereafter filed
by EFH in any foreign, state or local jurisdiction;

WHEREAS, EFH, Minority Investor and Management Investor will be allocated taxable income from Oncor with respect to
which they (or their members) will be required to pay U.S. federal income taxes;

NOW, THEREFORE, in consideration of these promises and of the mutual agreements and covenants herein contained, the
Parties agree as follows:

SECTION 1. Definitions. The following terms shall have the following meanings (such meanings to be equally applicable to
both the singular and plural forms of the terms defined):

“Additional EFH Group Tax Liability” has the meaning set forth in Section 9.

“Affiliate” means any Person that directly or indirectly through one or more intermediaries, Controls, is Controlled by, or is
under common Control with a specified Person. In determining whether an Affiliate is an Affiliate of Oncor Holdings or EFH for any
period, no member of the Oncor Holdings Group (including Oncor Holdings) shall be an Affiliate of EFH, and no member of the EFH
Group (including EFH ) shall be an Affiliate of Oncor Holdings. For purposes of this Agreement, Management Investor shall not be
considered an Affiliate of EFH, Oncor or Oncor Holdings.

“Agreement Disputes” has the meaning set forth in Section 12.

“Applicable Tax Returns” has the meaning set forth in Section 10.

“Applicable Taxable Year” means a taxable year relating to an Applicable Tax Return.
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“Business Day” shall mean any day ending at 11:59 p.m. (Eastern Time) other than a Saturday or Sunday or a day on which
banks are required or authorized to close in the City of New York.

“Code” means the Internal Revenue Code of 1986, as amended.

“Control” or “Controlled” means, in respect of any Person, the presence of the legal, beneficial or equitable ownership,
directly or indirectly, of more than 50% (by vote or value) of the capital or voting stock (or other ownership or voting interest, if not a
corporation) of such Person.

“Effective Date” has the meaning set forth in the Recitals.

“EFH Group” means EFH and its Subsidiaries other than members of the Oncor Holdings Group.

“EFH Indemnified Party” shall include each member of the EFH Group, each of their Representatives and Affiliates, and
each of their respective heirs, executors, trustees, administrators, successors and assigns.

“Estimated Tax Installment Date” means the estimated Tax installment due dates prescribed in Section 6655(c) of the Code
(currently April 15, June 15, September 15, and December 15), as may be extended under applicable law and any other date on which
an installment of estimated Taxes is required to be made (including March 15, to the extent relevant for any extension payment).

“Final Determination” means in respect of any issue (a) a decision, judgment, decree or other order by any court of
competent jurisdiction, which decision, judgment, decree or other order has become final and not subject to further appeal, (b) a
closing agreement whether or not entered into under Section 7121 of the Code or any other binding settlement agreement
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(whether or not with the Internal Revenue Service) entered into in connection with or in contemplation of an administrative or
judicial proceeding, (c) the completion of the highest level of administrative proceedings if a judicial contest is not or is no longer
available, or (d) any other final disposition, including by reason of the expiration of the applicable statute of limitations or any other
event that the parties agree in writing is a final and irrevocable determination of the liability at issue.

“Governmental Authority” shall mean any federal, state, local (including any municipal or political subdivision), foreign
or international court, government, department, commission, board, bureau, agency, instrumentality, selfregulatory authority, stock
exchange or other regulatory, administrative or governmental authority.

“Jointly Owned Entity” means any Person, that is not treated as a flowthrough entity for tax purposes, whose ownership
interests are owned at the same time by at least two of the following entities: (i) a member of the EFH Group, (ii) a member of the
Oncor Holdings Group (excluding any member of the Oncor Group) and (iii) a member of the Oncor Group.

“Law” shall mean all laws, statutes and ordinances and all regulations, rules and other pronouncements of Governmental
Authorities having the effect of law of the United States, any foreign country, or any domestic or foreign state, province,
commonwealth, city, country, municipality, territory, protectorate, possession or similar instrumentality, or any Governmental
Authority thereof.

“Oncor Distributions Group” means each member of the Oncor Holdings Group, excluding the Oncor Group.

“Oncor Group” means Oncor and any Subsidiaries of Oncor.
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“Oncor Holdings Excess Separate Tax Liability” shall mean an amount equal to the excess, if any, of (i) the Oncor Holdings
Separate Tax Liability over (ii) the Oncor Separate Tax Liability.

“Oncor Holdings Group” means Oncor Holdings and any Subsidiaries of Oncor Holdings.

“Oncor Holdings Indemnified Party” shall include each member of the Oncor Holdings Group, each of their
Representatives and Affiliates, and each of their respective heirs, executors, trustees, administrators, successors and assigns.

“Oncor Holdings Separate Tax Liability” shall mean (A) with respect to Applicable Taxable Years that ended prior to the
Effective Date, an amount equal to the Tax liability of Oncor with respect to such Applicable Taxable Years determined in accordance
with the prior practice of the parties, and (B) with respect to Applicable Taxable Years ending after the Effective Date, an amount
equal to the sum of (i) the Tax liability that the Oncor Holdings Group and each member of the Oncor Holdings Group would have
incurred if Oncor Holdings had filed a consolidated or combined Tax Return (assuming Oncor Holdings was treated as a corporation
for tax purposes) for itself and each member of the Oncor Holdings Group separate and apart from the EFH Group and any member of
the EFH Group and (ii) where a consolidated or combined Tax Return is not available under applicable law, the Tax liability that
Oncor Holdings (for the avoidance of doubt, treating Oncor Holdings as a corporation for tax purposes) and/or each member of the
Oncor Holdings Group would have incurred if Oncor Holdings and/or such member of the Oncor Holdings Group had filed such Tax
Return for itself. For the avoidance of doubt, the Oncor Holdings Separate Tax Liability shall take into account any Tax Attribute that
is (x) reflected on the balance sheet of Oncor Holdings as of the Effective Date, or (y) properly allocable to any member of the Oncor
Holdings Group following such date.
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“Oncor Separate Tax Liability” shall mean (A) with respect to Applicable Taxable Years that ended prior to the Effective
Date, an amount equal to the Tax liability of Oncor with respect to such Applicable Taxable Years determined in accordance with the
prior practice of the parties, and (B) with respect to Applicable Taxable Years ending after the Effective Date, an amount equal to the
sum of (i) the Tax liability that the Oncor Group and each member of the Oncor Group would have incurred if Oncor had filed a
consolidated or combined Tax Return (assuming Oncor was treated as a corporation for tax purposes) for itself and each member of the
Oncor Group separate and apart from the EFH Group, the Oncor Distributions Group and any member of the EFH Group or the Oncor
Distributions Group and (ii) where a consolidated or combined Tax Return is not available under applicable law, the Tax liability that
Oncor (for the avoidance of doubt, treating Oncor as a corporation for tax purposes) and/or each member of the Oncor Group would
have incurred if Oncor and/or such member of the Oncor Group had filed such Tax Return for itself. For the avoidance of doubt, the
Oncor Separate Tax Liability shall take into account any Tax Attribute that is (x) reflected on the balance sheet of Oncor as of the
Effective Date, or (y) properly allocable to any member of the Oncor Group following such date.

“Person” shall mean an individual, a general or limited partnership, a joint venture, a corporation (including notforprofit),
a trust, a limited liability company, an association, an unincorporated organization or a government or any department or agency
thereof.
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“Representative” shall mean, with respect to any Person, any of such Person’s directors, officers, managers, employees,
agents, consultants, advisors, accountants, attorneys and other representatives.

“Sharing Percentages” shall mean (i) with respect to any Applicable Taxable Year ending on or prior to the date of this
Agreement, 100% for EFH and 0% for each of Minority Investor and Management Investor, and (ii) with respect to any Applicable
Tax Year commencing on or after January 1, 2009, 80.0417% for EFH, 19.75% for Minority Investor, and 0.2083% for Management
Investor, which percentages shall be adjusted in the event that the parties’ respective membership interests in Oncor are adjusted, such
interests to be determined by the relative number of units of Oncor owned by each of EFH, Minority Investor and Management
Investor.

“Subsidiary” shall mean with respect to any specified Person, any corporation or other legal entity of which such Person or
any of its subsidiaries controls or owns, directly or indirectly, more than 50% of the stock or other equity interest entitled to vote on
the election of members to the board of directors or similar governing body; provided, however, that for purposes of this Agreement,
(a) Oncor Holdings and its Subsidiaries shall not be deemed to be Subsidiaries of any member of the EFH Group and (b) Management
Investor shall not be considered a Subsidiary of EFH, Oncor or Oncor Holdings.

“Tax” or “Taxes” whether used in the form of a noun or adjective, means all forms of taxation, whenever created or
imposed, including, but not limited to, taxes on or measured by income, franchise, gross receipts, sales, use, excise, payroll, personal
property (tangible or intangible), real property, ad valorem, value added, leasing, leasing use or other taxes, levies, imposts, duties,
charges or withholdings of any nature whether imposed by a country, locality, municipality, government, state, federation, or other
governmental body, including any penalties, fines and additions to tax and any interest on tax.
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“Tax Attribute” means any credit, deduction or other attribute (including any alternative minimum tax preference item)
that may have the effect of decreasing any Tax.

“Tax Proceeding” means any audit, review, assessment, deficiency, competent authority determination or any other
administrative or judicial proceeding with the purpose or effect of determining (including redetermining) any Taxes (including,
without limitation, any administrative or judicial review of any formal or informal claim for refund). For the avoidance of doubt, an
appeal of a Tax Proceeding is a Tax Proceeding.

“Tax Professional” means a nationally recognized Tax attorney or Tax accountant that is a member of a nationally
recognized law firm or accounting firm, which attorney or accountant being acceptable to both EFH and Oncor or Oncor Holdings, as
applicable, for the purposes of Section 12.

“Tax Returns” means all reports, returns, information statements, questionnaires, election statements or other documents
required to be filed or that may be filed for any period with any Taxing Authority (whether domestic or foreign) in connection with
any Tax or Taxes (whether domestic or foreign). For the avoidance of doubt, an amended Tax Return or an amendment to a Tax Return
is a Tax Return.

“Taxing Authority” means any governmental entity imposing Taxes or empowered or authorized to administer any Taxes
imposed by any country, locality, municipality, government, state, federation or other governmental body.

“Trueup Payment” has the meaning set forth in Section 6(d).

“Trueup Payment Date” has the meaning set forth in Section 6(d).

Case 14-10979-CSS    Doc 10908-2    Filed 02/24/17    Page 13 of 34



SECTION 2. Consent.

(a) EFH shall prepare and file all Tax Returns in respect of and on behalf of, as applicable, each member of the EFH Group
and the Oncor Holdings Group for any Applicable Taxable Year, provided that, Oncor Holdings shall have the right to review such
Tax Returns within a reasonable time prior to filing and consent (such consent not to be unreasonably conditioned, delayed or
withheld) to the positions taken on such Tax Returns to the extent such positions would increase the Oncor Holdings Excess Separate
Tax Liability, and provided that Oncor shall have the right to review such Tax Returns within a reasonable time prior to filing and
consent (such consent not to be unreasonably conditioned, delayed or withheld) to the positions taken on such Tax Returns to the
extent such positions would increase the Oncor Separate Tax Liability. Any dispute in respect of any Tax Return prepared pursuant to
this Section 2(a) shall be resolved pursuant to Section 12.

(b) Subject to the other applicable provisions of this Agreement, Oncor Holdings irrevocably designates, and agrees to
cause each Oncor Holdings Affiliate to so designate, EFH as its sole and exclusive agent and attorneyinfact to take such action
(including execution of documents) as EFH, in its sole reasonable discretion, may deem appropriate in any and all matters (including
Tax Proceedings) relating to any Tax Return described in Section 2(a). Oncor Holdings or Oncor, as appropriate, shall cause each Tax
Return prepared on behalf of a member of the Oncor Holdings Group pursuant to Section 2(a) to be executed by the appropriate
member of the Oncor Holdings Group. With respect to EFH’s obligations pursuant to Section 2(a), EFH Business Services Company, a
whollyowned subsidiary of EFH, and Oncor have entered into a Corporate Support Services Agreement pursuant to which EFH
Business Services Company provides corporate services to Oncor, including certain tax services.
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SECTION 3. Payment of Tax Liability.

(a) Except for the Taxes that Oncor Holdings or Oncor are liable for pursuant to Section 6(b) and subject to indemnification
under Section 4(a), EFH shall pay all Taxes in respect of the income of Oncor and Oncor Holdings that is included in the Tax Returns
of the EFH Group for each Applicable Taxable Year at such time and in such manner as such payments are required to be made.
Minority Investor shall pay all Taxes in respect of the income of Oncor that is included in the Tax Returns of Minority Investor for
each Applicable Taxable Year at such time and in such manner as such payments are required to be made. The members of
Management Investor shall pay all Taxes in respect of the income of Oncor that is included in the Tax Returns of such members with
respect to their ownership of limited liability company interests in Management Investor for each Applicable Taxable Year at such
time and in such manner as such payments are required to be made.

(b) Each of EFH, Minority Investor and Management Investor shall indemnify and hold each Oncor Holdings Indemnified
Party harmless from and against any and all Tax, interest, fine, penalty, damage, cost or other expense of any kind (including
reasonable attorneys’ fees and costs) that is attributable to, or results from, the failure of EFH, Minority Investor or Management
Investor, as applicable, to timely make any payment required to be made pursuant to Section 3(a).

SECTION 4. Allocation of Liability. (a) With respect to the portion of the Oncor Holdings Separate Tax Liability and the Oncor
Separate Tax Liability that is not described in Section 6(b) of this Agreement and relates to income of Oncor and Oncor Holdings that
is included in the Tax Returns of the EFH Group, Minority Investor or the members of Management Investor as applicable:

(i) Other than with respect to the Applicable Tax Year described in clause (ii), for each Applicable Tax Year, Oncor shall pay
to each of EFH, Minority Investor and Management Investor an amount equal to their Sharing Percentages of such Oncor
Separate Tax Liability and shall indemnify and hold each EFH Indemnified Party, Minority Investor and Management Investor
harmless for an amount equal to their Sharing Percentage of such Oncor Separate Tax Liability.
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(ii) Solely with respect to the Applicable Taxable Year commencing January 1, 2008, Oncor shall pay (A) to Minority
Investor, an amount equal to (x) 19.75% multiplied by a fraction equal to (366X)/366 where X = the number of days prior to the
admission of Minority Investor as a party to this Agreement multiplied by (y) such Oncor Separate Tax Liability for such year,
(B) to Management Investor, an amount equal to (x) 0.2083% multiplied by a fraction equal to (366X)/366 where X = the
number of days prior to the admission of Management Investor as a party to this Agreement multiplied by (y) such Oncor
Separate Tax Liability for such year, and (C) to EFH, an amount equal to such Oncor Separate Tax Liability minus the amounts
paid in clauses (A) and (B), and shall indemnify and hold each of Minority Investor, Management Investor and each EFH
Indemnified Party harmless for an amount equal to the amounts described in clauses (A), (B) and (C) respectively.

(iii) Oncor Holdings shall pay to EFH the Oncor Holdings Excess Separate Tax Liability and shall indemnify and hold each
EFH Indemnified Party harmless for an amount equal to the Oncor Holdings Excess Separate Tax Liability.

(b) In the event that Oncor or a member of the Oncor Distributions Group realizes a loss or credit in an Applicable Taxable
Year that would be permitted under applicable
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provisions of the Code to be carried back to one or more prior Applicable Taxable Years, the Oncor Holdings Excess Separate Tax
Liability or Oncor Separate Tax Liability, as appropriate, shall be recomputed for each such prior Applicable Taxable Year to take into
account such carryback. EFH, Minority Investor and Management Investor shall make an adjusting payment to Oncor Holdings or
Oncor, as appropriate, promptly after the date when the benefit of such carryback would have been realized by a member of the Oncor
Distributions Group, or by Oncor, if it had filed its own Tax Return reflecting such carryback, or as soon as such adjustment can
practicably be calculated, if later. Such adjusting payment shall be in the amount required such that, for each such prior Applicable
Taxable Year, the payments made by Oncor Holdings or Oncor pursuant to the terms of this Agreement less the payments made by
EFH, Minority Investor and Management Investor to Oncor Holdings or Oncor, respectively, pursuant to the terms of this Agreement,
or, with respect to Applicable Taxable Years that ended prior to the Effective Date, such payments that are actually made in
accordance with prior practice, equals the Oncor Holdings Excess Separate Tax Liability or the Oncor Separate Tax Liability, as
appropriate, for such taxable year. Any payment required to be made to Oncor under this Section 4(b) will be made by EFH, Minority
Investor and Management Investor in accordance with their Sharing Percentages for the Applicable Taxable Year to which the realized
loss or credit would be permitted to be carried back.

(c) For purposes of this Agreement, except as set forth in Sections 4(b) and 8, all payments that would have been due by
one Party to another Party pursuant to this Agreement with respect to Applicable Taxable Years that ended prior to the Effective Date
shall be treated as if they were made on a timely basis.
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(d) (i) For the avoidance of doubt, notwithstanding anything in this Agreement, to the extent required by law, Oncor shall
remain jointly and severally liable for Taxes of the EFH Group for Applicable Taxable Years ending on or prior to the Effective Date
as a successor to Oncor Electric Delivery Company.

(ii) EFH shall indemnify and hold Oncor harmless for any Taxes of the EFH Group (other than Taxes of Oncor or Oncor
Electric Delivery Company as a predecessor to Oncor) that are imposed on Oncor under Treasury Regulations Section 1.15026 or, if
any, applicable similar provisions of state or local law for any Applicable Taxable Year during which Oncor Electric Delivery
Company was a member of a combined or consolidated group of which EFH was the parent.

SECTION 5. Calculations.

(a) EFH shall determine the Oncor Holdings Excess Separate Tax Liability and Oncor Separate Tax Liability (i) in
accordance with this Agreement and EFH Group’s method of federal income tax allocation (in the manner set forth in Exhibit A), in a
manner that is consistent with Sections 1.1502 33(d) and 1.1552 1 of the Treasury Regulations or, in the case of Taxes other than
United States federal income taxes, any other permissible allocation methodology and (ii) consistent with general Tax accounting
principles and past practice.

(b) For each Tax Return filed by EFH, EFH shall provide Oncor Holdings or Oncor, as appropriate, in good faith, within 3
Business Days prior to the due date of any payment required to be made by Oncor Holdings or Oncor pursuant to Sections 4(a) and 6,
with a calculation of the amount (if any) of any (i) Oncor Holdings Excess Separate Tax Liability and Oncor Separate Tax Liability,
(ii) estimated Oncor Holdings Excess Separate Tax Liability and estimated Oncor Separate Tax Liability and/or (iii) Trueup Payment
(for purposes of Section 6).
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Such calculation shall provide sufficient detail to permit Oncor Holdings or Oncor, as appropriate, to reasonably understand such
calculation. Oncor Holdings or Oncor, as appropriate, shall have the right to review and comment on such calculation. If EFH and
Oncor Holdings or Oncor, as appropriate, cannot agree on the calculations prepared under this Section 5, then such dispute shall be
resolved pursuant to Section 12. For the avoidance of doubt, any calculations provided by EFH in accordance with this Section 5 will
apply for purposes of this Agreement pending the resolution of any such dispute pursuant to Section 12.

SECTION 6. Settlement.

(a) All amounts due pursuant to Section 4(a) hereof shall be paid at least 5 Business Days before each Estimated Tax
Installment Date and on each such date such paid amount shall equal the amount of any estimated Oncor Holdings Excess Separate
Tax Liability and Oncor Separate Tax Liability that Oncor Holdings or Oncor, respectively, would have otherwise been required to
pay to a Taxing Authority on such Estimated Tax Installment Date (for the avoidance of doubt, treating Oncor Holdings and Oncor as
corporations). Any amounts due pursuant to this Section 6(a) shall be calculated in accordance with the method described in
Section 6655(d) of the Code, as appropriate, unless all the Parties to this Agreement agree to an alternative method.

(b) (i) Oncor Holdings and Oncor shall pay to the applicable Taxing Authority the portion of the Oncor Holdings Excess
Separate Tax Liability and Oncor Separate Tax Liability, respectively, for which they are directly liable, on or before the date such
payment is required to be paid to a Tax Authority.

(ii) Oncor Holdings and Oncor shall pay to EFH, the portion of the Oncor Holdings Excess Separate Tax Liability and
Oncor Separate Tax Liability, respectively, for
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which EFH is, but Oncor Holdings, Oncor, Minority Investor or Management Investor, is not, liable to pay on behalf of Oncor
Holdings or Oncor, respectively, including, without limitation any liability relating to the Texas Franchise Tax, Chapter 171 of the
Texas Tax Code (or any succeeding tax), at least 2 Business Days prior to the date such payment is required to be made by EFH to a
Tax Authority.

(c) If, for any taxable year, the payments made by Oncor Holdings or Oncor pursuant to Sections 6(a) and (b) are different
from the Oncor Holdings Excess Separate Tax Liability or the Oncor Separate Tax Liability, respectively, for such taxable year, then
EFH, Minority Investor, Management Investor, Oncor Holdings or Oncor, as the case may be, shall make an adjusting payment two
Business Days prior to the filing of the applicable Tax Return for such taxable year (the “Trueup Payment Date”) in the amount
required such that payments made by Oncor Holdings and Oncor for such taxable year (taking into account the adjustments, if any,
pursuant to Section 4(b) and this Section 6(c)) equal the Oncor Holdings Excess Separate Tax Liability and the Oncor Separate Tax
Liability, respectively, for such taxable year (such difference, the “Trueup Payment”). Any payment required to be made to Oncor
under this Section 6(c) which relate to Taxes described in Section 6(a) shall be made by EFH, Minority Investor and Management
Investor in accordance with their Sharing Percentages for the taxable year to which the Trueup Payment relates, and any payment that
relates to any Taxes described in Section 6(b)(ii) shall be made by EFH.

(d) If any payments are required to be made by Management Investor to Oncor under this Agreement (including, without
limitation, any Trueup Payment), Oncor may, in its sole discretion, elect to collect payment of such amounts due by offsetting against
such amounts any subsequent payments by it to the Management Investor under this Agreement. Nothing in this Section 6(d) shall
reduce or modify the obligations of the Management Investor to make payments at the time and in the manner specified in this
Agreement.
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SECTION 7. Tax Proceedings. EFH shall have exclusive control of any Tax Proceeding with respect to any member of the EFH
Group or the Oncor Holdings Group; provided that EFH shall not settle any such Tax Proceeding without the consent of Oncor
Holdings or Oncor (such consent not to be unreasonably conditioned, delayed or withheld) if such settlement would increase the
relevant Oncor Holdings Excess Separate Tax Liability or Oncor Separate Tax Liability, respectively; and provided further that EFH
shall conduct a particular Tax Proceeding at the direction of Oncor Holdings or Oncor if such Tax Proceeding would affect only the
Tax Liability of a member of the Oncor Distributions Group or the Tax Liability of Oncor, respectively.

SECTION 8. Recomputation. If, for any Applicable Taxable Year, the Tax liability of any member of the EFH Group or Oncor
Holdings Group is redetermined as a result of a Final Determination, whether as a result of a refund (including a refund resulting from
a carryback), an Internal Revenue Service adjustment or otherwise, the payment obligations of the Parties pursuant to the terms of this
Agreement, or, with respect to Applicable Taxable Years that ended prior to the date of this Agreement, the payment obligations as
determined in accordance with prior practice, shall be redetermined by EFH in a reasonable manner, and either EFH, Minority
Investor, Management Investor, Oncor Holdings and/or Oncor, as the case may be, shall make an adjusting payment to the other in the
amount required such that, for such taxable year (and for each other Applicable Taxable Year), the payments made by Oncor Holdings
and Oncor equals the Oncor Holdings Excess Separate Tax Liability and the Oncor Separate Tax Liability, respectively (taking into
account the correlative effects of such redetermination). Any payment
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required to be made to (or by) Oncor under this Section 8 which relates to Taxes described in Section 6(a) with respect to the Oncor
Separate Tax Liability shall be made by (or to) EFH, Minority Investor and Management Investor in accordance with their Sharing
Percentages for the Applicable Tax Year with respect to which the Tax liability of Oncor is redetermined as a result of such Final
Determination, and any payment that relates to Taxes described in Section 6(b)(ii) shall be made by EFH.

SECTION 9. Prohibited Actions. Oncor Holdings and Oncor agree not to take any actions that would increase the Tax liability
(other than as a result of Oncor Holdings Excess Separate Tax Liabilities and Oncor Separate Tax Liabilities) of any member of the
EFH Group for any Applicable Taxable Year (the “Additional EFH Group Tax Liability”). In the event Oncor Holdings or Oncor takes,
or fails to take, any action that causes an Additional EFH Group Tax Liability, then Oncor Holdings and/or Oncor, as appropriate,
shall be liable to indemnify and hold harmless the appropriate EFH Indemnified Parties to the extent such Additional EFH Group Tax
Liability does not increase the Oncor Holdings Excess Separate Tax Liability or the Oncor Separate Tax Liability. Oncor Holdings
and/or Oncor shall pay to EFH at least 2 Business Days before each Estimated Tax Installment Date and Trueup Payment Date the
amount that EFH is required to pay to a Taxing Authority on or before such Estimated Tax Installment Date and Trueup Payment
Date due to the applicable Additional EFH Group Tax Liability. For the avoidance of doubt, Oncor Holdings and Oncor shall together
not be liable to indemnify the EFH Indemnified Parties pursuant to this Section 9 for an amount that exceeds, in the aggregate, the
Additional EFH Group Tax Liability.

SECTION 10. Applicability. This Agreement shall apply to any Tax Return in respect of any member of the EFH Group or the
Oncor Holdings Group that is due (after taking into

Case 14-10979-CSS    Doc 10908-2    Filed 02/24/17    Page 22 of 34



account any legally permissible extensions) following the Effective Date and to any Tax Return in respect of any member of the EFH
Group or the Oncor Holdings Group, for so long as the applicable statute of limitations remains open (the “Applicable Tax Returns”).

SECTION 11. Assistance and Cooperation. EFH, Minority Investor, Management Investor, Oncor Holdings and/or Oncor, as
appropriate, shall and shall cause their respective Affiliates to (i) cooperate fully in preparing for any Tax Proceedings with respect to
any Applicable Tax Return, (ii) make available to the others as reasonably requested all information, records, and documents relating
to any Applicable Tax Return, (iii) provide timely notice to the others of any pending or threatened tax audits or assessments with
respect to any Applicable Taxable Year and (iv) furnish the others with copies of all correspondence received from any Taxing
Authority in connection with any Tax Proceeding or information request with respect to any Applicable Taxable Year.

SECTION 12. Disputes.

(a) Negotiation by Officers. In the event of a controversy, dispute or claim arising out of, in connection with, or in relation
to the negotiation, interpretation, performance, nonperformance, validity or breach of this Agreement or otherwise arising out of, or in
any way related to this Agreement, including, without limitation, any claim based on contract, tort, statute or constitution
(collectively, “Agreement Disputes”), officers appointed by the chief executive officers of the relevant parties shall negotiate in good
faith for a reasonable period of time to settle such Agreement Dispute. If that Agreement Dispute cannot be settled through direct
discussions by the 20th calendar day (or as such date may be extended by the mutual agreement of the parties) after such officers first
discuss the matter, then the Agreement Dispute will be resolved as set forth below:
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(b) Mediation. If any Agreement Dispute is not resolved pursuant to Section 12(a), the Parties agree to attempt to settle the
dispute in an amicable manner by mediation with a jointly appointed Tax Professional. Each party to the mediation shall bear its own
expenses with respect to the mediation and the parties shall share equally the fees and expenses of the mediator. Any demand for
initiation of mediation of a dispute must be given in writing and must set forth in reasonable detail the nature of the dispute.
Mediation may be concluded by any party thereto at any time. The mediator shall not have the authority to render any award or
otherwise bind the parties to any action. Each party to the mediation shall bear its own expenses with respect to the mediation and the
parties shall share equally the fees and expenses of the mediator. Any mediation conducted pursuant hereto shall be conducted at a
site in Dallas, Texas selected by the mediator that is reasonably convenient to the parties. The mediator shall be disqualified as a
witness, consultant, expert or counsel for any party with respect to the dispute of any related matter. All information and documents
disclosed in mediation by any Person shall remain private and confidential to the disclosing Person and may not be disclosed by any
Person outside the mediation. No privilege or right with respect to any information or document disclosed in mediation shall be
waived or lost by such disclosure.

(c) Arbitration. In the event that any Agreement Dispute is not settled pursuant to the mediation procedures set forth above,
such Agreement Dispute shall be resolved by final and binding arbitration conducted pursuant to the American Arbitration
Association Commercial Arbitration Rules, Title 9 of the U.S. Code and the Texas Arbitration Act. Notwithstanding anything to the
contrary contained herein, the parties agree that the American Arbitration Association shall not administer any Agreement Dispute.
Judgment on the award rendered by the arbitrators may be entered in any federal court in the Northern District of Texas, Dallas
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Division or a state court in Dallas County, Texas. Any challenge to any arbitration award shall be filed in and each party agrees not to
remove or transfer such action from a federal court in the Northern District of Texas, Dallas Division or a state court in Dallas County,
Texas. Notwithstanding the foregoing, in the event the Minority Investor is a party to an Agreement Dispute, any challenge to any
arbitration award shall in the first instance be filed in and each party agrees not to remove or transfer such action from the United
States District Court for the Southern District of New York or any state court setting in the City of New York, Borough of Manhattan.

(1) Any party desiring to commence arbitration shall send a written notice (an “Arbitration Notice”) to the other party
describing the dispute and setting forth the matters to be resolved by the arbitration. Within ten Business Days after the date of
such notice (an “Arbitration Notice Period”), the other party may, if such party does not agree with the description or statement
of matters to be resolved, send an Arbitration Notice to the other party describing the dispute and setting forth the matters to be
resolved by the arbitration. Within ten Business Days after the end of the Arbitration Notice Period, the parties shall, if they can
agree, select an arbitrator to resolve the dispute. In the event that the parties have not selected an arbitrator within ten Business
Days of the end of the Arbitration Notice Period, then the dispute shall be resolved by majority decision of a panel of three
arbitrators, one selected by each party and the third selected by the two partyselected arbitrators, which the parties agree to
instruct such arbitrators to make.

(2) The place of arbitration shall be Dallas, Texas.

(3) The arbitrator(s) shall have no authority to award punitive damages or any other damages not measured by the
prevailing party’s actual losses, and may not, in any event, make any ruling, finding or award that does not conform to the terms
and conditions of this Agreement.
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(4) At any time after the commencement of arbitration hereunder, any party may make an application to the arbitrator(s)
seeking injunctive relief to maintain the status quo until such time as the arbitration award is rendered or the controversy is
otherwise resolved. Either party may also apply to any court having jurisdiction hereof at any time to seek injunctive relief until
such time as the arbitration award is rendered or the controversy is otherwise resolved.

(5) Except as required by Law, or with the consent of both parties involved in an arbitration, no party hereto shall disclose
or disseminate any information relating to an Agreement Dispute or to the dispute resolution proceedings called for hereby
except for disclosure to those of its officers, employees, accountants, attorneys and agents whose duties reasonably require them
to have access to such information.

(6) The parties in the arbitration shall share equally the costs and expenses of the arbitration. Each party shall otherwise
bear its own fees and expenses.

SECTION 13. Interest. Payments pursuant to this Agreement shall bear interest (i) if such payments are not made within the
period prescribed in this Agreement (the “Payment Period”), for the period from and including the date immediately following the last
date of the Payment Period through and including the date of payment, and (ii) if such payments are made in accordance with the
resolution of a dispute pursuant to Section 12, for the period from and including the date on which notice was first given by the
disputing party through and including the date of such resolution; in each case at a per annum rate equal to the lesser of (i) the prime
rate as published in the Wall Street Journal on the last day of such payment period, plus two
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percent (2%) and (ii) the maximum lawful amount of interest then permitted to be charged. Such interest shall be payable at the same
time as the payment to which it relates and shall be calculated on the basis of a year of 365 days and the actual number of days for
which it is due.

SECTION 14. Tax Treatment of Certain Entities. As of the date of this Agreement, Oncor Holdings is treated as a disregarded
entity for U.S. federal income tax purposes and Oncor is treated as a partnership for U.S. federal income tax purposes.

SECTION 15. Jointly Owned Entities. EFH, Oncor Holdings and Oncor represent that they will not own a direct or indirect
interest in a Jointly Owned Entity.

SECTION 16. Amendment. This Agreement may be amended, modified or supplemented only by a written agreement signed by
the Parties hereto.

SECTION 17. Assignment. This Agreement shall not be assignable, in whole or in part, directly or indirectly, by any party
without the prior written consent of the other Parties, and any attempt to assign any rights or obligations arising under this Agreement
without such consent shall be void.

SECTION 18. Successors and Assigns. The terms of this Agreement shall be binding upon, inure to the benefit of and be
enforceable by the Parties and their respective successors and permitted assigns.

SECTION 19. Governing Law. This Agreement and all claims arising out of or based upon this Agreement or relating to the
subject matter hereof shall be governed by and construed in accordance with the laws of the State of Texas without giving effect to
any choice or conflict of laws provision or rule that would cause the application of the laws of any other jurisdiction.
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IN WITNESS WHEREOF, the parties hereto have duly executed this Amended and Restated Tax Sharing Agreement as of
the date first above written.
 

Energy Future Holdings Corp.

By:   
Name: 
Title:  

Oncor Electric Delivery Holdings LLC

By:   
Name: 
Title:  

Oncor Electric Delivery Company LLC

By:   
Name: 
Title:  

Texas Transmission Investment LLC

By:
 

Texas Transmission Holdings Corporation, its
sole Member

By:   
Name: 
Title:  

By:   
Name: 
Title:  
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Oncor Management Investor LLC

By:
 

Oncor Electric Delivery Company LLC, its
Managing Member

By:   
Name: 
Title:  
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EXHIBIT A

(a) Applicable Taxable Years Ending after the Effective Date. For purposes of computing the Oncor Holdings Separate Tax
Liability and the Oncor Separate Tax Liability with respect to U.S. federal consolidated income taxes or other taxes shown on
combined returns for Applicable Taxable Years ending after the Effective Date, the Tax liability of the Oncor Group and the Oncor
Holdings Group (each referred to in this exhibit as a “Member”), calculated as if such group had filed a consolidated or combined Tax
Return (assuming each was treated as a corporation for tax purposes) for itself and each Member of the group separate and apart from
the EFH Group, shall be determined by the following formula (with each step further described below):

1. Regular tax liability
2. Add: alternative minimum tax
3. Subtract: credits against tax
4. Subtotal: tax liability due from Member
5. Subtract: prior payments from Member
6. Total: payment due from Member

(1) Step 1: Regular Tax Liability. Each Member shall be charged or credited for its regular tax liability. The regular
tax liability is equal to the taxable income of the Member determined as if such Member were a corporation multiplied by 35%.
A Member has a net operating loss for any year in which the taxable income of the Member is negative.

(2) Step 2: Alternative Minimum Tax. Each Member shall be charged for its alternative minimum tax liability or
credited for its minimum tax credit utilized. The alternative minimum tax liability or minimum tax credit utilized by a Member
is calculated as follows:

(a) Step 2A: Tentative Minimum Tax. Calculate the tentative minimum tax of each Member. The tentative minimum
tax of a Member is equal to the alternative minimum taxable income or loss of the Member multiplied by 20%. The
alternative minimum taxable income or loss of a Member shall be computed on the basis of the Member’s taxable income
as determined in Step 1 above adjusted to take into account (i) the adjustments and preferences provided in Code Sections
56 (excluding the Code Section 56(g) adjustment relating to ACE), 57, and 58, and (ii) the portion of the consolidated
ACE adjustment under Proposed Treasury Regulation Section 1.150255(b)(3) attributable to such Member.

(b) Step 2B: Alternative Minimum Tax Liability. Calculate the alternative minimum tax liability of each Member. The
alternative minimum tax liability of a Member is equal to the difference of (but not less than zero) the (i) tentative
minimum tax of the Member (calculated as provided in step 2A above) and (ii) the regular tax liability of the Member
(calculated as provided in step 1 above) adjusted as provided in Code Section 55(c) (relating to foreign tax credits and
other adjustments).
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(3) Step 3: Credits Against Tax. Each Member is credited for any credits against tax reflected on the balance sheet of
the Member on the Effective Date or properly allocable to the Member following the Effective Date.

(4) Step 4: Subtotal—Tax Liability Due From Member. The total of the amounts in steps 1 through 3 represents the
amount due from each Member to EFH, or in the case of Oncor, to EFH, Minority Investor and Management Investor in
accordance with Section 4 of this Agreement.

(5) Step 5: Prior Payments. Each Member shall be credited for all prior payments to EFH, or in the case of Oncor, to
EFH, Minority Investor and Management Investor, for the relevant period with respect to the relevant tax.

(6) Step 6: Payment Due. The difference between the amount calculated in step 4 and the credit in step 5 shall
represent the amount due from the Member to EFH, or in the case of Oncor, to EFH, Minority Investor and Management Investor.

(b) Applicable Taxable Years Ending prior to the Effective Date. For purposes of computing the Oncor Holdings Separate
Tax Liability and the Oncor Separate Tax Liability with respect to U.S. federal consolidated income taxes or other taxes shown on
combined returns for Applicable Taxable Years ending prior to the Effective Date, the Tax liability of each Member shall be
determined by the following formula (with each step further described below):

1. Regular tax liability
2. Add: alternative minimum tax
3. Subtract: credits against tax
4. Subtotal: tax liability due from (to) Member
5. Subtract: prior payments from (to) Member
6. Total: payment due from (to) Member

(1) Step 1: Regular Tax Liability. Each Member shall be charged or credited for its regular tax liability. The regular
tax liability of a Member is calculated as follows:

(a) Consolidated Taxable Income. If the Consolidated Group has zero or positive consolidated taxable income for the
year (as determined under Treasury Regulation Section 1.150211(a)), the regular tax liability of each Member is equal to
the taxable income of the Member multiplied by 35%.

(b) Consolidated Net Operating Loss. If the Consolidated Group has a consolidated net operating loss for the year (as
defined in Treasury Regulation Section 1.150221(e)),
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(1) the regular tax liability of any Member having positive taxable income is equal to the taxable income of
the Member multiplied by 35%, and

(2) the regular tax liability of any Member having negative taxable income (i.e., a net operating loss) is a credit
equal to the aggregate regular tax liability of all Members having positive taxable income multiplied by a fraction
the numerator of which is net operating loss of the Member and the denominator of which is the total net operating
loss of all Members having a net operating loss.

(c) Taxable Income of a Member

(1) In General. The taxable income of a Member shall be determined in accordance with Treasury Regulation
Section 1.15521(a)(1)(ii) (excluding the last sentence of such subdivision which causes a Member’s taxable income
to be zero if the calculation results in an excess of deductions over gross income). A Member has a net operating loss
for any year in which the taxable income of the Member is negative.

(2) Allocation of Consolidated Net Operating Loss Deduction. For purposes of computing the taxable income
of a Member for any year, the portion of the consolidated net operating loss deduction for such year (if any)
attributable to such Member shall be an amount equal to the consolidated net operating loss deduction for such year
(“loss absorption year”) multiplied by a fraction, the numerator of which is the Member’s net operating loss for the
year in which the net operating loss carryover or carryback arises (“loss origination year”), and the denominator of
which is the total of the net operating losses of all Members for the loss origination year to the extent such losses are
included in the net operating loss carryover or carryback utilized in the loss absorption year.

(d) Full Allocation. The sum of the regular tax liabilities of all Members shall be equal to the consolidated regular tax
liability of the group as defined in Proposed Treasury Regulation Section 1.15022(a)(1)(i).

(2) Step 2: Alternative Minimum Tax. Each Member shall be charged for its alternative minimum tax liability or credited for
its minimum tax credit utilized. The alternative minimum tax liability or minimum tax credit utilized by a Member is calculated
as follows:

(a) Step 2A: Tentative Minimum Tax. Calculate the tentative minimum tax of each Member. The tentative minimum
tax of a Member is equal to the alternative minimum taxable income or loss of the Member multiplied by 20%, minus the
portion of the consolidated alternative minimum tax foreign tax credit attributable to the Member. The alternative
minimum taxable income or loss of a Member shall be computed on the basis of the Member’s taxable income
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as determined in Step 1 above adjusted to take into account (i) the adjustments and preferences provided in Code Sections
56 (excluding the Code Section 56(g) adjustment relating to ACE), 57, and 58, (ii) the portion of the consolidated ACE
adjustment under Proposed Treasury Regulation Section 1.150255(b)(3) attributable to such Member, and (iii) the portion
of the consolidated ATNOL deduction under Proposed Treasury Regulation Section 1.150255(b)(4) attributable to such
Member. The sum of the tentative minimum tax of all Members shall be equal to the consolidated AMT of the group as
defined in Proposed Treasury Regulation Section 1.150255(a)(1).

(b) Step 2B: Separate Tax Liability. Calculate the separate tax liability of each Member. The separate tax liability of a
Member is equal to the greater of the (i) tentative minimum tax of the Member (calculated as provided in step 2A above)
and (ii) the regular tax liability of the Member (calculated as provided in step 1 above) adjusted as provided in Code
Section 55(c) (relating to foreign tax credits and other adjustments).

(c) Step 2C: Separate Alternative Minimum Tax. Calculate for each Member the separate alternative minimum tax.
The separate alternative minimum tax of a Member is equal to the excess (if any) of the regular tax liability of the Member
as calculated in step 2B(ii) over the separate tax liability of the Member as calculated in step 2B.

(d) Step 2D: Consolidated AMT Difference. Calculate for the consolidated AMT difference. The consolidated AMT
difference is equal to (i) the sum of the tentative minimum tax amounts for all Members of the Consolidated Group, minus
(ii) the sum of the separate tax liability amounts for all Members of the Consolidated Group.

(e) Step 2E: Allocated Consolidated AMT Difference. Calculate the allocated consolidated AMT difference for each
Member. The allocated consolidated AMT difference of a Member is equal to the consolidated AMT difference calculated
in step 2D, multiplied by a fraction, the numerator of which is the separate alternative minimum tax of the Member
calculated in step 2C, and the denominator of which is the sum of the separate alternative minimum tax amounts for all
Members as calculated in step 2C.

(f) Step 2F: Alternative Minimum Tax Liability or Minimum Tax Credit Utilized. Calculate the alternative minimum
tax for each Member. The alternative minimum tax of a Member is the sum of (i) the separate alternative minimum tax of
the Member calculated in step 2C and (ii) the allocated consolidated AMT of the Member calculated in step 2E. A positive
sum represents alternative minimum tax liability incurred (minimum tax credit generated), and a negative sum represents
minimum tax credit utilized (regular tax liability reduced).
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(3) Step 3: Credits Against Tax. Each Member is credited for the portion of the consolidated credits against tax under
sections 21 through 52 of the Code attributable to the Member. The portion of any particular credit attributable to any Member
shall be based on a fraction, the numerator of which is the Member’s gross credit on a stand alone basis (i.e., without reduction
for any limitation based on the Member’s tax liability or other factors), and the denominator of which is the total gross credit of
all Members).

(4) Step 4: Subtotal  Tax Liability Due From (To) Member. The sum of the charges (positive amounts) and credits (negative
amounts) in steps 1 through 3 represents the amount due from each Member to EFH (if the net amount is a positive amount) or
due from EFH to the Member (if the net amount is a negative amount).

(5) Step 5: Prior Payments. Each Member shall be credited for all prior payments to EFH, and charged for all prior
payments by EFH to the Member, with respect to the Consolidated Tax Liability for the taxable year.

(6) Step 6: Payment Due. The subtotal calculated in step 4 as adjusted for the charges or credits in step 5 shall represent the
amount due from the Member to EFH (if positive) or from EFH to the Member (if negative) with respect to the adjustments to the
Consolidated Tax Liability or tax items of Members for the taxable year.

(c) Utilization of Carryback Items. Treasury Regulation 1.150221 or any successor provision shall govern the ordering and
priority of utilization of any carryback item, including any Ventures Carryback Item, to any return filed by the Consolidated Group.

(d) Treatment of EFH. For purposes of the allocation of taxes under this agreement, EFH is a Member of the Consolidated
Group with respect to its tax items, and the aggregate payments due from or to EFH shall take into account payments due to or from
EFH in its role as a Member of the group, such that the net amount of all payments from and to EFH is zero.
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