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Announcement: Moody's affirms [TC's BaaZ unsecured rating on modestly credit positive
announcement of scquisition of Entergy's transimisslion assets; other ITC subsidiaries’ ratings and
autlook unchanged

Global Credit Research - 05 Dec 26611

New York, December 05, 2011 - Moody's Investors Service today affirmed ITC Holdings Corp.'s {ITC) Baa2 unsecured rating folflowing the
annotncement that [TC has reached an agreement to merge with the fransmission business of Endergy Corp. (Entergy: Baa3 senior
unsecured, stable outlook). The fransaction requires multiple state and federal regulatory approvals and could be complated by mid fo fate
20613, ;

RATINGS RATIGNALE

"The affirmation reflects ITC's efforis to grow its FERC-regulated transmission systern and we observe one of the central benefits to the
transaction is the ability to unlock transmission investments from state regulation and place thetn under more credit supportive federal
regutation. We also think the transaction is modestly credit positive for ITC, allowing the company fo grow materially and to diversify its senvice
territory.” said Moody's Analyst Mitchell Moss, "However, due to the number of regulatery approvals required, we believe there is significant
unceriainty about whether the transaction will ultimately be completed.”

ITC and Entergy announced that Entergy agreed to separate its transmission business o a new holding company hamed Md South TransCo
LLC (Mid South) and merge it with ITC in an alfl-stock transaction. As part of the transaction {and shortly before closing), Md South expects to
issue about $1.8 bilion of debt, including about $600 million of unsecured debt at the holding company and about $1.2 biflion of first meortgage
debt at Mid South's operating subsidiaries. Upon completion of the merger, ITC will assurne Md South's debt, In addition, [TC plans to issue
$700 million of new debt at the parent and to return approximately $700 million to existing shareholders anticipated 1o be through a special
dividend. Upon cempletion of the acquisition, Entergy shareholders will own slightly more than 50% of ITC's shares outstanding. On a proforma
basis, we expect [TC's cash flow to debt to average around 13-14% and cash flow interest coverage to average around 3.2-3.4x, which is
comparable or medestly weaker than historic metrics.

The transaction will require approvals of ITC's shareholders, the FERC, the state regulatory commissions of Arkansag, Louisiana, Mssissippi
and Texas and the New Orleans City Council, in addition to Hart-Scott Rodino approval.

ITC Hoidings' Baa2 senior unsecured debt is driven by the refatively stable and predictable cash flows provided by its operating subsidiaries,
which are supported by a broad based FERC policy that encourages independent transmission ownership and promotes a tariff framework that
allows timely recovery of operating expenses and a refurn of and on invested capital. The Baa2 rating is constrained by the significart amount
of debt incurred and maintained at the parent level primarily to fund the acquisition of its eperating transmission systems and by somewhat
wealk credit metrics whish would not be strong enough to support its rating without the more faverable FERC regulatory framework. The rating
also considers the significant capital expendifure program currently being undertaken at ITC Holdings' aperating subsidiaries. The ratings and
outlook of TC's ather rated operating subsidiaries are unchanged,

Due to the high level of holding company debt, substaniial capital expenditure pregram, and the infegration of this transaction, an upgrade
appears urlikely over the medium-term. An upgrade could cccur if credit melrics improved to mid-Baa levels according to the Moody's
Reguiated Electiic and Gas Utilittes Methodology including cash flow to debt above 15% on a stustainable basis.

Should the transaction result in weakening of credit metrics befow Baa levels, then [FC's rating could be downgraded. In addition, should the
exdsting FERC-regulatory framework become less supportive or should ITC make new investments outside the FERG-regulatory framework,
the rating of ITC would likely be downgraded.

The principal methodology used in this rating was Regulated Electric and Gas Utifities published in August 2009. Please see the Credit Policy
page on-www.moodys.com for a copy of this methodology.

REGULATORY DISCLOSURES

Although this credit rating has been issued in a non-EU country which has not been recognized as endorsable at this date, this credit rating is
desmed "EU qualified by extension” and may still be used by financial institutions for regulafory purposes unti 31 January 2012, ESMA may
extend the use of credit ratings for regulatory purposes in the European Compmunity for three additional months, until 30 Aoril 2012, if ESMA
decides that exceptional circumstances arise that may imply potential market disruption er financial instability, Further information on the EU
endorsement status and on the Moody's effice that has issued a particufer Credit Rafing Is available on www.moodys.com.

For ratings issued on a program, series or category/class of debt, this announcement prevides refevant regulatory disclosures in relation to
each rating of a subsequently issued bond or note of the same series or category/class of debt or pursuant to a program for which the ratings
are derived exclusively from existing ratings in accordance with Moody's rating practices, For ratings issued on a support provider, this
arnouncement provides relevant regulatory disclosures in relation to the rating action: on the support provider and in relation to each particular
rating action for securities that derive their credit ratings from the suppert provider's credit rating. For pravisional ratings, this announcement
provides relevant regulatory disclosures in refation to the provisional rating assigned, and In refation to a definitive rating that may be assigned
subsequent to the final issuance of the debt, in each case where the transaction structure and terms have not changed prior to the assighment
of the definitive rating in a manner that would have affected the rating. For further information please see the ratings 1ab on the issuer/entity
page for the respective issuer on www.meodys.com,

Moody's considers the qualily of information available on the rated entity, obligation or credit satisfactory for the purposes of issying a rating.

Maody's adopts all necessary measures so that the information it uses In assigning a rating is of sufficient quality and from sources Moady's
considers to be reliable inchuding, when appropriate, independent third-party sources. However, Moody's is not an auditor and cannet in every



instance independently verify or validate information received in the rating process.

Please see Moody's Rating Symbols and Definitions on the Rating Process page on www.moodys.com for further information on the meaning
of each rating category and the definiion of default and recovery,

Please see rafings tab on the issuer/entity page on www.moodys.com for the last rating action and the rating history. The date on which some
ratings were first released goes back 1o a time before Meody's ratings were fully digitized and accurate data may not be avaiiable.
Consequently, Moody's provides a date that it believes is the most reliable angd accurate based on the information that is available o it. Please
see the ratings disclosure page on our website www.moodys.com for further information.

Flease see www.moadys.com for any updates on changes to the lead rafing analyst and to the Moody's legal entity that has issued the rating.
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© 2011 Moody's Investors Service, Inc. and/or its licensors and affililes (collectively, "MOODY'S"), All rights reserved,

CREDIT RATINGS ISSUED BY MOODY'S INVESTORS SERVICE, INC. ("MIS") AND ITS AFFILIATES ARE
MOODY'S CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT RiSK OF ENTITIES, CREDIT
COMMITMENTS, OR DEBT OR DEBT-LIKE SECURITIES, AND CREDIT RATINGS AND RESEARCH S
PUBLICATIONS PUBLISHED BY MOODY'S ("MOODY'S PUBLICATIONS™) MAY INCLUDE MCODY'S CURRENT
OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR
DEBT-LIKE SECURITIES. MOODY'S DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY 47 NOT MEET
ITS CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY ESTIMATED FINANCIAL 1.OSS
IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT ADDRESS ANY OTHER RiSK, INCLUDING BUT NOT
LIMITED TO: LIQUIDITY RISK, MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS AND - - i
MOODY'S OPINIONS INCLUDED IN MOODY'S PUBLICATIONS ARE NOT STATEMENTS OF CURRENT OR
HISTORICAL FACT. CREDIT RATINGS AND MOODY'S PUBLICATIONS DO NOT CONSTITUTE OR PROMVDE
INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS AND MOODY'S PUBLICATIONS ARE NOT AND
DO NOT PROVIDE RECOMMENDATIONS TO PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES.
NEITHER CREDIT RATINGS NOR MOODY'S PUBLICATIONS COMMENT ON THE SUITABILITY OF Al
INVESTMENT FOR ANY PARTICULAR INVESTOR. MOODY'S ISSUES ITS CREDIT RATINGS AND PUBLISHES
MOODY'S PUBLICATIONS WITH THE EXPECTATION AND UNDERSTANDING THAT EACH INVESTOR WiLL
MAKE TS OWN STUDY AND EVALUATION OF EACH SECURITY THAT IS UNDER CONSIDERATION FOR
PURCHASE, HOLDING, OR SALE.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW, INCLUDING BUT NOT LIMTED TO, COPYRIGHT
LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE REPRODUCED, REPACKAGED,
FURTHER TRANSMITTED, TRANSFERRED, DISSEMNATED, REDISTRIBUTED OR RESOLD, OR STORED FOR
SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN WHOLE OR IN PART, IN ANY FORM OR MANNER OR BY ANY
MEANS WHATSOEVER, BY ANY PERSON WITHOUT MOCDY'S PRIOR WRITTEN CONSENT. All information
condained herein is obtained by MOODY'S from sources belfieved by it to be accurate and reliable. Because of the
possibifity of human or mechanical error as welf as other factors, however, all information contained herein is provided
"AS IS" without warranty of any kind. MOODY'S adopts all necessary measures so that the information it uses in
assigning a credit rating is of sufficient quality and from sources Moody's considers 1o be reffable, including, when
appropriate, independent third-party sources. However, MOODY'S is not an auditor and cannot in every instance
independently verify or validate information received in the rating process. Under no circumstances shall MOODYS have



any liability to any person or entity for (a) any loss or damage in whele of in part caused by, resuiting from, or relating 1o,
any error (negligent or otherwise) or other circumstance or contingency within or outside the control of MOODY'S or any
of its directors, officers, employees or agents in connection with the procurement, collection, compilation, analysis,
irderpretation, communication, publication or delfivery ef any such information, or (b) any direct, indirect, special,
consequential, compensatory or incidental damages whatsoever (including without fimitation, lost profits), even if
MOODY'S is advised in advance of the possibilty of such damages, resulting from the use of or inability to use, any such
information. The ratings, financiat teperting analysis, projections, and ofher observations, if any, constituting part-of the
information contained herein are, and must be construed solely as, statements of opinion and not statements of fact or
recommendations to purchase, sell or hold any securities. Each user of the information contained herein must make its
own study and evaluation of each security it may consider purchasing, holding or selling. NO WARRANTY, EXPRESS
OR MPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS, MERCHANTABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE OF ANY SUCH RATING CR OTHER OPNION OR INFORMATION 1S GMEN OR MADE RY
MOGDY'S INANY FORM OR MANNER WHATSOEVER,

MBS, a wholly-owned credit rating agency subsidiary of Moody's Corporation ("MCOQ"), herehy discloses that most issuers
of debt securities (including corporate and municipal bonds, debentures, notes and commercial paper) and preferred
stock rated by MIS have, prior fo assignment of any rating, agreed to pay to MS for appraisal and rating services
rendered by it fees ranging from $1,500 fo approximately $2,500,000. MCO and MiS also maintain policies and
procedures to address the independence of MiS's ratings and rating processes. Information regarding certain affiiations
that may exist between directors of MCO and rated entities, and between entities who hold ratings from MS and have
also publicly reported to the SEC an ownership interest in MCO of more than 5%, is posted annually at
wwiw.moodys .com under the heading "Shareholder Relations — Corporate Governance - Birector and Shareholder
Affiliation Policy." '

Any publication into Australia of this document is by MOODY'S afiliate, Moody's Investors Service Ply Limited ABN 61
003 399 657, which holds Australian Financial Services License no. 336969. This document is intended to be provided
only to "wholesale cllents™ within the meaning of section 761G of the Corporations Act 2004, By continuing 10 access this
document from within Australia, you represent (o MOODY'S that you are, of are accessing the documentasa’™
representative of, a "wholesale client” and that neither you nor the entity you represent will directly or indirectly
disserminate this document or its contents to "retail clients” within the meaning of section 761G of the Carporations-Act
2001, -

Notwithstanding the foregoing, credit ratings assigned on and after October %, 2010 by Moody's Japan KK, {"MIKK") are
MIKK's current opinions of the relative future credit risk of entities, credit commitments, or debt or debt-like securities. In
such a case, "MIS” in the foregoing statements shall be deemed %o be replaced with "MUKK™. MIKK is a wholly-owned
credit rating agency subsidiary of Moody's Group Japan G.K., which is wholly owned by Moody's Overseas Holdings Inc.,
a wholly-owned subsidiary of MCO.

This credit rating is an opinion as o the creditworthiness or a debt obfigation of the issuer, not on the equity securities of
the issuer or any form of security that is available to retail investors. It would be dangerous for retal investors to make
any investment decision based on this credit rating. If in doubt you should contact your financial or other professional
adviser.
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Rafings.

Category

Outiook

Senior Unsecured

international Transmission Company
Outlook

Issuer Rating

First Mortgage Bonds

ITC Midwest LLC

Outloock

Issuer Rating

First Mortgage Bonds

Michigan Electric Transmission
Company, LLC

Cutlook

Issuer Rating

Senior Secured

ITC Great Plains LLC

Outlook

3r Unsec Bank Credit Facility

Contacts.

Analyst

Mitehell Moss/New York City
William L. Hess/New York City
Key Indicators”

fTC Holdings Corp.
ACTUALS [1]

Moody's
Rating
Stable
Baaz
Stable
At
Stable

Al

Stable
At

Stable
Baa1

Phone
212.553.4478
212,553.3837

{CFO Pre-W/C + Interest) / Interest Expense

{CFO Pre-W/C} ! Debt
{CFO Pre-WIC - Dividends) / Debt
Debt / Book Capitalization

2011
3.2x
12%

9%
62%

2010
4.0x

17%

15%
64%

2009 2008

3.3x 2.5x%
12% 8%
10% 6%

66%  68%

[1] All ratios are calcuiated in accordance with the Regulated Electric and Gas Utilities Rating Methodology using

Moody's standard adjustments

Note: For definitions of Moody's most common ratio terms please see the accompanying User's Guids.



Opinion

Rating Drivers

Federal regulatory framework much more supportive than states

High parent leverage impacts family credit quality

Adequate financial profile

Credit positive acquisition expected to offer new investment opportunities
Corporate Profile

ITC Holdings Corp. {ITC Holdings) is a holding company whose operating subsidiaries are efactic transmission
companies with approximately 15,100 line-miles in the Midwest and central states. ITC's primary subsidiaries inciude
international Transmission Company, Michigan Electric Transmission Company LLC, ITC Midwest LLC, and ITC
Great Plains LLC. in December 2011, ITC announced an agreement to acquire Entergy Corp.'s ransmission assets,
representing approximately 15,700 line-miles; the acquisition could close in 2013,

SUMMARY RATING RATIONALE

TC's BaaZ unsecured rating reflects its supportive federal regulatory framework, consoildated crednt rnetracs that are
weak for the rating, and significant holding company debt.

DETAILED RATING CONSIDERATIONS
Federal regulatory framework provides stable and predictable cash flows with limited r-eguia’tbry lag

ITC Holdings' rating is underpinned by the credit supportive regulatory environment and formula-based rate making
ulitized by its subsidiaries. [TC Holdings' principal subsidiaries are each independent transmission companies
subject to rate regulation only by the Federal Energy Regulatory Commission (FERC). The FERC aliows the
transmission subsidiaries favorable ROE's in the 12-14% range and a 60% equity ratio, which are moderately higher
ratios than those generally allowed for state-regulated electric utiliies, along with 2 formutaic, forward-looking rate
setting mechanism. These favorable features generally allow the transmission subsidiaries to recover their allowed
costs and returns within a two year period. Investments and expenses have been challenged by intervenors, though
to date, the challenges have not resulted in any rate changes or refunds.

Entergy acquisition increases geographic diversity and offers growth epportunities

ITC Holdings’ planned acquisition of Entergy's transmission system is a credit positive since it will allow the cormpany
to expand Into Arkansas, Mississippi, Louisiana and Texas and would resuit in ITC Heldings roughly dotbling its size.
The acquisition also allows ITC Holdings significant new investment opportunities to upgrade the Entergy system
simifar to its spending on its other fransmission systems when they were acquired from their native utilities. We
believe there is a risk of a delay in the acquisition closing due to the number of state reguiaiory bodies that must
approve the acquisition along with some integration concerns including storm restoration efforts,

High parent leverage lowers family credit quality

ITC Holdings has historically issued debt at the parent to finance equity infusions at its transmission subsidiaries. As
aresult, ITC Holdings' debt to capitalization was approximately 62% while the subsidiaries' debt to capitafization was
around 25-30% as of year-end 2011, Parent debt represented approximately 55% of consolidated debt. ITC
Holdings has indicated it expects to confinue funding the equity portion of its subsidiary capital expenditure plans
with internal cash and debt issued at the parent and does not plan to issue public equity over the next few years.
The significant level of debt at the parent constrains the ratings of ITC Holdings’ subsidiaries and leads to the added
notehing between its rating and the ratings of its subsidiaries.

Credit metrics modestly weak for rating

ITC Holdings' credit metrics are moderately weaker than other holding companies with a Baa2 rating; however, the
stronger regufatory environment offsets this weakness. We expect cash flow pre-working capital changes {cash flow)



te debt to remain above 15% and cash flow interest coverage to remain above 3.5x over the next two years, After the
Entergy fransmission acquisition closes, we expect ITC Heldings' credit metrics may weaken moderately as debt is
expected to be issued to finance rising capital expenditures. Cash flow to debt may decline about 100 basis points
lower than current fevels but still remain appropriate for the rating.

Liquidity

ITC Holdings' liquidity position, driven by its subsidiary dividends, is considered adequate. In 2011, parent-devel
interest expense was about $89 million and we expect it to rise moderately as additional parent debt is issued. iTC
Holdings paid dividends of $70 million reflecting a payout ratio of just 40%. We expect dividends fo grow with
earnings. ITC Heldings has indicated it does not plan on issuing new equity to fund its subsidiaries’ capital
expenditure plans aver the next few years and we expect [TC Holdings to regularly issue public debt at the parent
level to finance periodic subsidiary equity infusions in a manner that maintains their existing: capital structures.

ITC Holdings has a $200 million parent only unsecured revolving credit facility expiring May 2016. As of December
31, 2011, ITC Holdings had no amounts drawn on its revolver and $49 million of cash on hand. The facility's financial
covenant limits debt to 75% of total capitalization. As of December 31, 2011, ITC Holdings" debt to capitalization ratio
as defined in the agreement was approximately 68%. ITC Holdings has $267 million of unsecured notes due July
2013.

Rating Qutlook

The stable cutlook reflects our expectation that ITC Holdings' subsidiaries will confinue t6 operate under the
supportive FERC regulatory framework and that consolidated credit metrics will not significantly change.

What Could Change the Rating - Up

An upgrade could oceur if ITC Holdings were to significantly reduce its parent level debtto below approximately 30% -

of consolidated debt.
What Could Change the Rating ~ Down

The ratings for ITC Holdings and its subsidiaries could be downgraded if the FERC regulatory framework were to
become less oredit supportive for TTC Heldings' subsidiaries, # consolidated metrics weakened further than
anticipated including cash flow pre-working capital changes {o debt below 12%, or if ITC Holdmgs significantly
increased the proportion of parent company debt to consolidated debt. .

Rating Factors

ITC Holdings Corp.

Regulated Electric and Gas Utilities Industry [1]{2] Current Moody’s -
FYE ' 12418
2011 Month
" Forward
ViewAs
of Aprit
: 20,2012 . |
Factor 1: Regulatory Framework (25%) Measure/Score Measure [Score )
a) Regulatory Framework Aa o Aa
Factor 2: Ability To Recover Costs And Earn Returns (25%)
a) Ability To Recover Costs And Earn Returns A A
Factor 3: Diversification {10%)
a) Market Position (10%) Baa Baa
Factor 4: Financial Strength, Liguidity And Key Financial
Metrics (40%)
a) Liguidity (10%) Baa Baa
b} CFO pre-WC + Interest/ Interest (3 Year Avg) (7.5%) 35x | Baa 3.4%3.7x | Baa




c) CFO pre-WC / Debt (3 Year Avg) (7.5%) 14% | Baa 13-16% | Baa
) CFO pre-WC - Dividends / Debt {3 Year Avg) (7.5%) 11% | Baa 10-13% | Baa
e) Debl/Capitalization (3 Year Avg) {7.5%) 64% Ba 60-63% | Ba
Rating:

a) Indicated Rating from Grid A3 : A3
b} Actual Rating Assigned Baa2 Baa?

* THIS REPRESENTS MOODY'S FORWARD VIEW; NOT THE VIEW
OF THE ISSUER; AND UNLESS NOTED IN THE TEXT DOES NOT
INCORPORATE SIGNIFICANT ACQUISITIONS OR DIVESTITURES

[1] All ratios are calculated using Moody's Standard Adjustments. [2] As of 12/31/11; Source; Moodys Financial
Metrics
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© 2012 Moody's Investors Service, Inc. and/or its licensors and affiliates (collectively,
"MOODY'S"), All rights reserved.

CREDIT RATINGS ISSUED BY MOODY'S INVESTORS SERVICE, INC. ("MIS"™) AND ITS
AFFILIATES ARE MOODY'S CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT
RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DERT-LIKE SECURITIES, AND
CREDIT RATINGS AND RESEARCH PUBLICATIONS PUBLISHED BY MOODY'S ("MOODY'S
PUBLICATIONS"} MAY INCLUDE MOODY'S CURRENT OPINIONS OF THE RELATIVE
FUTURE CREDIT RISK GF ENTITIES, CREDIT COMMITMENTS, OR DEBY OR DEBT-LIKE
SECURITIES. MOODY'S DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT
MEET ITS CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY
ESTIMATED FINANCIAL LOSS IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT
ADDRESS ANY OTHER RISK, INCLUDING BUT NOT LIMITED TO: LIQUIDITY RISK,
MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS AND MOODY'S
OP{NIONS INCLUDED IN MOODY'S PUBLICATIONS ARE NOT STATEMENTS OF CURRENT |
OR HISTORICAL FACT. CREDIT RATINGS AND MOODY'S PUBLICATIONS DO NOT
CONSTITUTE OR PROVIDE INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS
AND MOODY'S PUBLICATIONS ARE NOT AND DO NOT PROVIDE RECOMMENDATIONS TG
PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES, NEITHER CREDIT RATINGS NOR - .
MOODY'S PUBLICATIONS COMMENT ON THE SUITABILITY OF AN INVESTMENT FOR-ANY R
PARTICULAR INVESTOR. MOODY'S ISSUES ITS CREDIT RATINGS AND PUBLISHES
MOODY'S PUBLICATIONS WiTH THE EXPECTATION AND UNDERSTANDING THAT EACH
INVESTOR WILL MAKE ITS OWN STUDY AND EVALUATION OF EACH SECURITY THAT IS
UNDER CONSIDERATION FOR PURCHASE, HOLDING, OR SALE.

ALL INFORMATION CONTAINED HEREN IS PROTECTED BY LAW, INCLUDING BUT NOT
LIMITED TO, COPYRIGHT LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR
OTHERWISE REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED,
DISSEMINATED, REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT USE FOR
ANY SUCH PURPOSE, IN WHOLE OR IN PART, IN ANY FORM OR MANNER OR BY ANY
MEANS WHATSOEVER, BY ANY PERSON WITHOUT MOCDY'S PRIOR WRITTEN CONSENT,
At information contained herein is obtained by MOODY'S from sources belfieved by it to be
accurate and reliable. Because of the possibility of human or mechanical esrror as well as other
factors, however, all information contained herein is provided "AS IS" without warranty of any kind.
MOQDY'S adopts all necessary measures so that the information it uses in assigning a credit



rating is of sufficient quality and from sources Meody's considers to be reliable, including, when
appropriate, independent third-party sources. However, MOODY'S is not an auditor and cannot in
every instance independently verify or validate information received in the rating process. Under
no circumstances shail MOODY'S have any liability to any person or entity for {(a) any loss or
darmage in whole or in part caused by, resulting from, or relating to, any error (negligent or
otherwise} or other circumstance or contingency within or outside the control of MOODY'S or any
of its directors, officers, employees or agents in connection with the procurement, collection,
compilation, analysis, interpretation, communication, publication or delivery of any such
information, or (b) any direct, indirect, special, consequential, compensatory or incidental
damages whatsoever (including without limitation, lost profits}, even if MOODY'S is advised in
advance of the possibility of such damages, resulting from the use of or inability to use, any such
information. The ratings, financial reporting analysis, projections, and other observations, if any,
constituting part of the information contained herein are, and must be construed solely as,
statements of opinion and not statements of fact or recommendations to purchase, sefl or hold any
securities, Each user of the information centained herein must make its own study and evaluation
of each security it may consider purchasing, holding or selling, NO WARRANTY, EXPRESS OR
IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS, MERCHANTABILITY OR
FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH RATING OR OTHER OPINION OR
INFORMATION IS GIVEN OR MADE BY MOODY'S IN ANY FORM OR MANNER WHAT SOEVER.

MIS, a wholly-owned credit rating agency subsidiary of Moody's Corporation ("MCO"), hereby
discloses that most issuers of debt securities (including corporate and municipal bonds,
debentures, notes and commercial paper) and preferred stock rated by MS have, prior to
assignment of any rating, agreed to pay to MIS for appraisal and rating services rendered by:it- -
fees ranging from $1,500 to approximately $2,500,000. MCO and MIS also maintain policies:and. .
procedures fo address the independence of MIS's ratings and rating processes. Information . . -
regarding certain affiliations that may exist between directors of MCO and rated entities; and
between entities who hold ratings from MIS and have also publicly reported to the SEC an.. . -
ownership interest in MCO of more than 5%, is posted annually af www.moodys.com under the:
heading "Shareholder Relations — Corporate Governance — Director and Shareholder Affiliation
Policy.” g

Any publication into Australia of this document is by MOODY'S affiliate, Moody's Investors Service o

Pty Limited ABN 61 003 399 657, which holds Australian Financial Services License no. 336959,
This document is interided to be provided only to "wholesale clients” within the meaning of section
761G of the Corporations Act 2001. By continuing to access this document from within Australia,
you represant to MOODY'S that you are, or are accessing the document as a representative of, a
"wholesale client" and that neither you nor the entity you represent will directly or indirectly
disseminate this document or its contents to "retail clients” within the meaning of section 761G of
the Corporations Act 2001. -

Notwithstanding the foregoing, credit ratings assigned on and after October 4, 2010 by Moody's
Japan KK, (“MJKK"} are MJKK's current opinions of the relative future credit risk of entities, credit
commitments, or debt or debt-like securities. In such a case, “MIS” in the foregoing statements
shall be deemed to be replaced with “MJKK". MJKK is a wholly-owned cradit rating agerncy
subsidiary of Mocdy's Group Japan G.K., which is wholly owned by Moody’s Overseas Holdings
Inc., a wholly-owned subsidiary of MCO.

This credit rating is an opinion as to the creditworthiness of a debt obligation of the issuer, not on
the equity securities of the issuer or any form of security that is available to retail investors. [t
wotild be dangerous for retail investors to make any investment decision based on this credit
rating, If in doubt you should contact your financial or other professional adviser.
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transmission company 170 Holdings Corp.
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on Holdings as

ively.

WEW YORK (Standard & Poor's) Jan. 10, 201i--Standard & Poor's Relings Servi
reviged the outlook on Holdings, TV, MRETC, and TTOM to positive form stable.
At the same time, we affirmed all of the ratings on Heldings and its
subsidisries, including the '"BER' corporsbe credit rating.

the pesitive cutiook reflects cur view that there i3 at least a
ane-in-three probability thab Holdings will mainiain proved consolldated
vash flow measures over the inlermediate term despite its increased capital
spending program. The company bas been able to improve its cash [low measures
primarily by expanding Iis rate bese while benefiting from the Federal Energy
Regulatory Commission’s constructive regulation. Alsc, we wiew Holdings'
geguigition of another electzic ©
depressed its financi
because of higher competition within the elect
te our forescast incliude the possii
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anamission system, which could have

2l measures, as less likely over the intermediate period,
ric transmission seclor,
itity that
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ITC Roldings Oudook Revised To Positive From Stable O Expected Longer-Term fnproved Financial Measures

dav

opment costs are materially higher or significant delays to the major
capital expenditures that result in & jower-than-cwpeosted cash flow. An
upgrade would be basced on consistent cash Flows that meet our baselins
forecast and that Lhe company is able to demonstrate lls cuupelency o
expanding eleclric transmission system ouiside of Lus nistorical service
varrilory. We could revise the cullook to stablo if cash-flow expeciations do
nol matarialize or (he company enters into a large acquisition that weskens
its cash flow measures.

RELETED DRITERIA AND RESEARCH

+ Criteris Methodology: Busineoss Risk/Financisl Riszk Mabrix Expandod, May
27, #0068,

+ AD0B Curporate CUriteriar Analytical Methodology, Rpril 15, 20G08.

Complete ratings informabion is avsilable to Raningsbirecr subseoriboers on the
Glebal Credit Portal at www.globalerediiportal,com and RetingsDireet
subscribers ab www.ratingsdirect.com. A1l vatings affected by this rating
acticn can be found on Standard & Poor's public %Web site at

Wew , syandardandpocrs.com, Use the Rabtings search box located in the left

o lum,
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Crverview

Lransmis

. 8. ~based nlectrio
financial risk profiles have improved Lo & level

with the "BRE+ rating.

e W expeclt thet the Enlergy trangactlon will enhances ITC Noldings?®
husiness risk profile in terms of size and geographic diversity.

= We are raizing the sorporate credit rafing on 170 Holdings and its
subsidiaries Internavional Transmission Co., Michigan Electric
Transwmigsgion Co., TIC Midwest LLC, and ITC Oreat Plains te "BRE+Y' from
'BRB'.

s Tho stable outlook

e

above 10%

Behe oI expectation that FFO/debl will remsin
in the near term. Wo've maintained Holdings husincss ang
financial risk profiles as excellent and aggres :, rospectively.

Hatng Action

Oon Dec. 5, 2031%, Standarvd & Poor's Rating Services raised its corporate cred
rating on  ITC Heldings Corp. (Holdings) and lts subsidiaries Internstional
Transmission Co. (TTCT), Michigan blectric Transmission Co. (METC), TTC
Migwest LLC {ITCM:, and 710 Great Plains LLC (ITOGR) fo "BREY' from "BREBT. At
the sams time, we 210 raised the senior secured ratings on LYODT, MRTO, and
ITCM bto "AY From ‘A-'. We aifirmed their "1+ recovery rating, indicating our
expoctations of full (190%] recovery of principal and accrued interest if a
payment defanlt ocoours. We alse ralsed loldings® senior wnsecursd rating at
Holdings o 'BRERY from "BEB-*,

the upgrade reflects our view that ITC has improved lts business and finsnciel
zisk profiles teo & level that is commensurate with a "BEB+' rating. The
upgrade also reflects our expectations thal the announced Entergy fransaction,
which has credil-enhanoling elements, will uvlbtimately close in a manner bhat
preserves credil guality. Specifically, we expect that adiusted funds from
operations (FFO) fdebt fo remain above 10% in thoe near term. Furthermore, sas
doldings conllnues Lo make capital investments and grows its rabe base, its
cash Flow measuros will adually lmprove over the intermediate term so Lhat
adivsled FFO/debt raturns fto ils present 13% to 15% level.

Seandard & Poors | RatingsDireet on the Global Credit Portal | December 5, 2011




Research Update: I'TC Holdings Corp.'s And Subs™ Rating Raised 1o "BEB+* Oun baproved Business And Financial

Profiles; Outlook Stable

Ya

snabe

iLs consolidated credit profile, ifncluding its
subeidl METC, ITCM, and ITCGP. The
siness risk profilie and its

aygrasnsive financia‘i risk profile.

The recently snnounced ransaction in which Boeldings will acogaire ail
of Bnbergy's ftransmission sssels will double Holdings' size, diversify its
cash Flow, and broaden customer base. These credil-enhancements will
improve Holdings® excelient buhrhess risk profile. Howaver, partiaéiy
offzerting that lz our expac !
weaken at the completion of

cash flow measures will
saciion, Because Holdings' proesent cash
Flow measuraes have improved, it owith some cushion, we expect that
the company will close the 20 that FPO/debl remains above 10% on oa
pro forms basis and will gradually improv& over the Intermediate tern Lo its
present 13% to 15% level. Tthe transaction reguires multiple regulatory
apprevals and is oxpectad to closs in 4013.

letinegs

The excellenl business risz pro
pure electric transmission husines:
risk.

lower eperating risk
e lee management of regulatory

We wiew Holdings' regulated, electric transmission business as a relatively
lower technological and operational risk compared with other electric uhillty
husinesses that oflen include the higher-risk generaltion component. Forther
mitigating Holding business risk is the Midwest Independent
Syslem Operator Inc. (MISO), which < ole the operalticns of the slectric
ets, while Holdings s responsible for maintensnco and dapital
improvements, MIZ alsc serves as the billing sgent for Holdings and

ments strict oredii policies for il of its me g collataral
reguiremncnis, whon necesssry.

smisaion

cransmlsasion ass

hers, includli

Holdings has beon able o effecti manage iis regulatory risk through the
Federal Energy Regulaltoery Commission's constructive regulation. lHoldings can
recover its costs and roeturn on investments on a forward-looking basis, earn a
healthy return on eqguity el each of its cperating businesseas, and has an
actual operating capital struclure tarvgeted st 60% eguily.

rate base

ow measures have gradually lmproved as
lve financisl profiile continues o reflect Lts

ustad debt Lo total capitel at about 70%. For the 12
months andod ZCW., adiusted debl to totsl capitsl improved oo @8.5?
from 6%, al the end of 2070, Tn addifion, adjusted consolidated TFO to tofa
daebt dropped to 15.6% from 16.44%, and adijusted debt to BEBITDA lmproved to 5. 2x
from 5.5x» at the end of 2010.

stralegy oo

We eapect Boldings'® stand-alone cash flow measurcs {even absent the bnteryy
acguisiviony to sllghtly weaken over the intermediate tsym and its

3
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Researeh Update: I'TC Holdings Corp.'s And Subs' Rating Raised To 'BBE+* On Improved Business And linancial
Profiles; Ouilook Stable

discretionary cash flow (o remain negative ag tho company inoreases its annual
capital spending to about $700 Jtion from its move recent historical annual
average of $400 million. We further oxpect that over Lhe intermediste term,

due to the lerge capital spending, Holdings' rate base will increase by more
than 60% to more than 54 oiliion from its wcurrent 82,6 billion, resulting in a
25% improvement to FFO.

Liguidity

We view Holding's liguidity as adoguate and recognize © car moere Lhan
covar iLs needs S@r the future, even L FPFQ declines. {Forn more on liquidity,
see "Standard & Poor's Standardizes Liguidity Descriptors For Global Corporate
suers, " pubiiszhed July 2, 2010,

at

We base our liguidity asscssment on the following factors and assumptions:

v We expect the company's liguidity scurces {including gash, FFO, and
crediv facility availabilivy) over Lhe next LI months o exceed iis uses
by more than 1L.3x.

e Has no long-term debt maturis

e Bven if FFO declices by more than 20%, we holisve net sources would still
be more than 1.72x of cash reguirements.

v The company has good relarvrionships with its
has a geood stand
delt during ti

@5 2O

in our assessment, and
ag in the credit markets, having successivlly ifssued
2090% credit cris

In our anclysis, wo assumed liguidity of about $1.1 bkillion owver the next 17
months, primerily consisting of cash, and avallabiiity under the vredit
facilities, We estimabe the company will use about $B00 million over the sams
pariod for madintenance capital spending, debt maturities, working capital
needs, and shareholder dividends.

Lnancd

Bolding's credit agreemcnt includes z

COHSQlidML‘G ratic of totsl debl to tetal capital of no more than
ewt. 30, Z0il, the company had adeguale cushi

uouid incresse its tolal debt by more than J

coverant requiring a

agzinsi this covenant

Cratinok

The stable cutlook reflects cur baseline forseasi that F¥Ofdebt will remain
apove 10% on & pro forms kasis in the near term. Over the intermpdliate term,
we axpecht bhat FEO/dabi to gradually improwe o the 13% to 15% level after
Enterygy transaction closes. Significent risks to our forecast include the
outcome of the meny regulatory approvals nseded to complete the Entergy
transaction. We could lowsr & rating if the Enfergy transaclion closes in a
manngy that hurts credit quality se thab ¥FO to debt drops below 10%. We don':
currently foreses anothor ratings apgrade given ITC's 1iberal usa of debt
leverage.
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Research Update: ITC Holdings Corp.'s And Subs' Rating Raised 'To "BBB+" On Improved Busiress And Finangial
Profiles; Omtlook Stable

Redated Criveria And Research

= Urileria Methodology: Business Risk/Financial Rizk Mat
27, 2009.

¢ 2008 Corporate Criteria: Mnalyvical Mathodology, April 15, 2008.
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Ratings

Category Moody's Rating

Outlook Stable

Issuer Rating A3

First Mortgage Bonds Al

Parent: ITC Holdings Corp.

Cutiook Stable

Senior Unsecured Baa2

Contacts

Analyst Phone

Mitcheli Moss/New York City 212.553.4478

William L. Hess/New York City 212.553.3837

Key Indicators

ITC Midwest LLC

ACTUALS [1] 2011 2010 2009 2008
(CFO Pre-W/C + Interest) f Interest Expense Tdx 87x 56x 2Z.9x
(CFO Pre-W/C) / Debt 33% 4% 2% 9%
{CFO Pre-W/C - Dividends) / Debt 4% 29% 17% 1%
Debt / Book Capitalization 2%% 28% 2T% 28%

{1] Al ratios are calculated in accordance with the Regulated Electric and Gas Utilities Rating Methodology using
Meody's standard adjustments

Note; For definitions of Moody’s most common ratio terms please see the accompanying User's Guide.

Opinion

Rating Drivers

Federal regulatory framework much more supportive than states
Strong financial profile

Significant capital expenditure plan

Highly levered parent increases credit risk of transmission subsidiaries

Corporate Profile



ITC Midwest LLC (ITC Midwest) operates a high-voitage electric transmission system in lowa and in portions of
Minnesota, linois and Missouri primarity within the service territory of Interstate Power & Light (IPL: A3 senior
unsecured). ITC Midwest is a subsidiary of [TC Holdings Corp (ITC Holdings: Baa2 senior unsecured) which also
owns several other electric transmission utilities.

SUMMARY RATING RATIONALE

In terms of stand-alone credit quality, ITC Midwest's supportive federal regulatory framework provides a robust sef of
recovery mechanisme and heaithy refurns resulting in strong credit metrics, However, ITC Heldings' significant
holding company leverage increases [TC Midwest's credit risk which constrains the rating at A3.

DETAILED RATING CONSIDERATIONS _
Federal regulatory framework provides stable and predictable cash flows with limited regulatory lag

ITC Midwest's credit supportive reguatory environment and formuta-based rate making significantly drive its credit
quality. As an independent transtrission company, ITC Midwest's rates are regulated only by the FERC. The FERC
allows ITC Midwest to set rates based on a 12.38% ROE and 60% equity ratio, which are moderately higher ratios
than those generally allowed for state-regulated electric utilities. ITC Midwest's rates are established.using a .
formulaic, forward-laoking rate setting mechanism known as Attachment O, which is recalculated annually aliowing
for the recovery of actual expenses and a retum on invested capital. This differs from state regulations that can have
prolonged, contested rate case proceedings. The formula alse adjusts for changes in network load, as a result of
weather or other factors impacting demand, including economic conditions. These features are intended to ensure
that the company recovers its allowed costs and returns within a two year period.

Credit metrics strong for rafing

{TC Midwest's credit mefrics continue to be stronger than other electric utilities with an A3 lssuer Rating. We expect
cash flow pre-working capital changes (cash flow) to debt o remain above 30% and cash flow interest coverage to
remain above 6.2x going forward; however, credit metrics vary modestly year-to-year due to fecoveries for
Attachment O revenue true-ups.

Capital expenditures and operating costs have been challenged

Capital expenditures at ITC Holdings' subsidiaries have created modest rate pressure for customers as rates are
adjusted annually for increased spending. Although the FERC has allowed recavery of ITC Midwest's invested
capital, the amount of actual capital and operating expenditures is stilf subject to challenge by interested parties via
a Section 206 Complairt filing at the FERC, If the Complaint succeeds, the FERC can make prospective adjtistments
1o rates or can disallow ITC Midwest's inclusion of certain components in the rate setting formula. This could result
in lowered rates or refunds.

AFebruary 2012 FERC audit related to ITC Midwest's acquisition of its transmission system determined that iTC
Midwest improperly passed $18 million of the tax effect of goodwill through its formula rate in 2009 and 2010 and
that this was inconsistent with ITC's commitment to not seek recovery of any acquisition premium in rates. ITC has
agreed to change its accounting practices and lowa regulators have also requested that FERC order ITC Midwest to
make refunds to customers. The final outcome or timing of this matter is stili uncertain. While the dollar value of the
audit refund is not considered a significant credit concem, further rate reviews that result in more significant refunds
or changes in returns and recoveries could negatively impact ITC Midwest's rating.

Highly levered parent increases subsidiary credit risk

ITC Midwest's rating is constrained by the high consolidated leverage of the ITC Holdings corporate farily, ITC
Holdings issues debt at the parent to financeperiodic equity infusions at its transmission subsidiaries which have a
much higher equity ratio. As of December 31, 2011, parent leve! debt represented approximately 55% of ITC
Holdings' consolidated debt.

Liguidity

{TC Midwest's liquidity position, driven by its stable cash flows, adequately supports its capital expenditures and
dividends. In 2012, we expect [TC Midwest's capital expenditures to be approximately $300 million, declining to
about $200 million annually over the medium-term. Capital expenditures and dividends are generafly projected to



exceed cash from operations and we expect these cash shorifalis will be funded with equity investments from ITC
Holdings and proceeds from short and long-term debt financing, in a manner that maintains ITC Midwest's 0%
regulated eguity ratio,

ITC Midwest has two unsecired revolving credit facilities: $41 million expiring January 2013 and $75 million expiring
February 2013. As of December 31, 2011, ITC Midwest had approximately $92 million drawn on-its revolvers and $2-
million of cash on hand. The facility’s financial covenant limits debt to 65% of total capitalization. As of December 31
2011, ITC Midwest's debt to capitalization ratio as defined in the agreement was approximately 31%. ITC Midwest
has indicated it is in the process of entering a new multi-year credit facility with its bank syndicate,

T

The liquidity methodology component is currently lowered to Ba (see grid below) due to the expiring credit facilities
within twelve months though we would expect the component score 1o improve once the new factiity becomes
available.

Rating Outlook

ITC Midwest’s stable outicok reflects our expectation for a continued supportive FERC regulatory framework and
credit mefrics remaining strong for its rating.

What Could Change the Rafing - Up

An upgrade is unitkely unless ITC Holdings significantly reduces its holding company debt and its Baaz unsecured
rating is upgraded.

What Could Change the Rating - Down

The rating could be downgraded if ITC Midwest does not finalize its credit agreement well in advance of the existing
facility expirations. In addition, a downgrade would occur if the FERC regulatory framework were to become less
credit supportive including changes to the Aftachment O rate-sefting mechanism and increased fag in investment -
recovery. In addition, should ITC Holdings significantly increase the ievel of parent company debt we woutd expect
rating downgrades for ITC Midwest and ITC Holdings' other transmission subsidiaries,

Rating Factors

ITC Midwest LLC
Regutated Eleciric and Gas Utilities Industry [1][2] Current .| Moody's
FYE S R 2t ©-
2011 " | Month
{ Eorward :
View As
of April
-] 20,2012

Factor 1: Regulatory Framework (25%) Measure Score] - Measure jScore
a) Regulatory Framework Aa | o Aa )
Factor 2: Ability To Recover Costs And Eamn Returns (25%} I .
a) Ability To Recover Costs And Earn Retumns A1 A
Factor 3: Diversification {10%) - Co
a) Market Position (10%) Baa | - 1 Baa-
Factor 4: Financial Strength, Liquidity And Key Financial
Metrics (40%)
a) Liguidity (10%) Ba Ba
) CFO pre-WC + interest/ Interest (3 Year Avg) (7.5%) 7.2x Aa 6.0c7.0x | Az
c} CFO pre-WC / Debt (3 Year Avg) (7.5%) 35% | Aa 28-33% | A
d) CFO pre-WC - Dividends / Debt (3 Year Avg) (7.5%) 20% A 13-15% | Baa
;e) Debt/Capitalization (3 Year Avg) {(7.5%) 28% Az 28-31% | Aa
Rating:




a} Indicated Rating from Grid Al A2
b} Actual Rating Assigned

* THIS REPRESENT S MOODY'S FORWARD VIEW; NOT THE VIEW
OF THE ISSUER; AND UNLESS NOTED IN THE TEXT DOES NOT
INCORPORATE SIGNIFICANT ACQUISITIONS OR DIVESTITURES

[1] All ratios are calculated using Moody's Standard Adjustments, [2] As of 12/31/11; Source: Moody's Financial
Metrics
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discloses that most issuers of debt securities (including corporate and municipal bonds,
debentures, notes and commercial paper) and prefetred stock rated by MIS have, prior:to
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procedures to address the independence of MIS's ratings and rating processes. Information
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heading "Shareholder Relations — Corporate Governance — Director and Shareholder Affiliation
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Any publication into Australia of this document is by MQODY'S affiliate, Moody's Investors Service
Pty Limited ABN 61 003 398 657, which holds Australian Financial Services License no. 336969. .
This document is intended to be provided only to “wholesale clients" within the meaning of section
761G of the Corporations Act 2001. By continuing to access this docurment from within Australia,
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Notwithstanding the foregoing, credit ratings assigned on and after October 1, 2010 by Moody's
Japan K.K. {"MJKK”} are MUKK's current opinions of the relative future credit risk of entities, credit -
commitments, or debt or debt-like securities. In such a case, “MIS” in the foregaing statemenits
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This credit rating is an opinion as to the creditworthiness of a debt obligation of the issuer, not on
the equity securities of the issuer or any form of security that is available to retail investors. I
would be dangerous for retail investors to make any investment decision based on this credit
rating. i in doubt you should contact your financial or other professional adviser,



£ N
OODY S
INVESTORS SERVICE

Credit Opinion: International Transmission Company

Global Credit Research ~ 20 Apr 2012
Novi, Michigan, United Stafes

Ratings

Category Moody's Rating
Outlook Stable
Issuer Rating A3
First Mortgage Bonds At
Parent: ITC Holdings Corp.

Outlook Stable
Senior Unsecured Baa2
Contacts

Analyst Phone
Mitehell Moss/New York City 212.553.4478

William L. Hess/New York City 212.553.3837
Key Indicators

International Transmission Company

ACTUALS [1] 20611 2010 2009 2008
(CFO Pre-W/C + Interest) / Interest Expense 77x 90x  80x T.Tx
{CFO Pre-W/C) / Debt 3% 43%  37T%  35%
{CFOQ Pre-W/C - Dividends) / Debt 1% 13% 12% 25%
Debt / Book Capitalization 3% 32%  32%  33%

[1] All raties are calculated in accordance with the Regulated Electric and Gas Utilities Ratmg Methoc!o!ogy us;ng
Moody's standard adjustments

Note: For definitions of fMoodyy’s most common ratio ferms please see the accompanying User's Guide.

Opinion

Rating Drivers

Federal regulatory framework much more supportive than states
Strong financial profile

Significant capital expenditure plan

Highly levered parent increases credit risk of transmission subsidiaries

Corporate Profile



International Transmission Company (ITCTransmission) operates a high-voltage electric fransmission systemn
prirmarily located within Detroit Edison Company's (Baa1 senior unsecured) service teritory. ITCTransmission is
regulated by the Federal Energy Regulatory Commission (FERC). ITCTransmission is a subsidiary of ITC Holdings
Corp (ITC Holdings: Baa2 senior unsecured) which aiso owns several other electric transmission utilities.

SUMMARY RATING RATIONALE

In terms of stand-alone credit quality, ITCTransmission’s supportive federal regulatory framework provides a robust
set of recovery mechanismg and healthy returns resulting in strong credit metrics. However, (TG Holdings' significant
holding company leverage increases [TCTransmission's credit risk which constrains the ratingat A3.

DETAILED RATING CONSIDERATIONS
Federal regulatory framework provides stable and predictable cash flows with imited regulatory lag

[TCTransmission's credit supportive regulatory environment and formula-based rate making significantly drive its
credit quality. As an independent transmission company, ITCTransmission's rates are regulated only by the FERC.
The FERC allows [TCTransmission to set rates based on a 13.88% ROE and 60% equity ratio, which are higher
ratios than those generally allowed for state-regulated electric utilities. ITCTransmission's rates are established
using a formulaic, forward-looking rate setting mechanism known as Attachment O, which is recalculated annually
allowing for the recovery of actual expenses and a retum on invested capital. This differs from state regulations that
can have prolonged, contested rate case proceedings. The formula also adjusts for changes in network load, as a
result of weather or other factors impacting demand, incdluding econormic conditions. These features are intended to
ensure that the company recovers its allowed costs and returns within a two year period. '

Credit metrics strong for rating

TCTransmission's credit metrics continue to be stronger than other electric utilities with-an A3 issuer Rating though
they may weaken a bit going forward as we expect increased debt issuance to finance rising capital expenditures.
We expect cash flow pre-working capital changes (cash flow) to debt to remain above 34% ‘and'cash flow interest
coverage to remain above 6.6x going forward; however, credit metrics may vary modestly year-to-year due to
recoveries for Attachment O revenue frue-ups. Bl e

Capital expenditures and operating costs could be challenged

Capital expenditures at ITC Holdings' subsidiaries have created modest rate pressure for customers as ratés are.
adjusted annually for increased spending. Although the FERC has allowed recovery of [TCTransmission's invested
capital, the amount of actual capital and operating expenditures is stilf subject to challerige by interested parties via
a Section 206 Complaint filing at the FERC., If the Complaint succeeds, the FERC can make prospective adjustments
to rates or can disallow [TCTransmission's inclusion of certain components in the rate setting formula. This could
result in lowered rates or refunds. L

Highly levered parent increases subsidiary credit risk

ITCTransmission's rating is constrained by the high consolidated leverage of the ITG Holdings corporate family. ITC
Holdings issues debt at the parent to finance periodic equity infusions at its transmission subsidiaries which have a
rnech higher equity ratio. As of December 31, 2011, parent level debt represented approximately 55% of ITC
Holdings' consolidated debt. .

Liquidity

ITCTransmission's fiquidity position, driven by its stable cash flows, adequately supporis its capital expenditures and
dividends. In 2012 and over the next few years, we expect {TCTransmission's capital expenditures tobe
approximately $210 million annually which is about twice the level of the 2011 expenditures. Capital expenditures
and dividends are generally projected to exceed cash from operafions and we expect these cash shortfalls will be
funded with equity investments from ITC Holdings and proceeds from short and jong-term debt financing, in a
manner that maintains [TCTransmission's 60% regulated equity ratio.

TCTransmission has a $100 million unsecured revolving expiring in May 20186. As of December 31, 2011,
[TCTransmission had approximately $18 million drawn on its revolver and minimaf cash on hand. The facility's
financial covenant limits debt to 65% of total capitalization. As of December 31, 2011, ITCTransmission's debt to



capitalization ratio as defined in the agreement was approximately 35%. The company has $185 million of first
mortgage bonds maturing July 2013,

Rating Outiook

ITCTransmission's stable outlook reflects our expectation for a continued supportive FERC regulatory frarework
and credit metrics remaining strong for its rating.

What Could Change the Rating - Up

An upgrade is unlikely unfess ITC Holdings significantly reduces its holding company debt and its Baa2 unsecured
rating is upgraded. i ' )

What Could Change the Rating - Down

The rating would be downgraded if the FERC regulatory framework were fo become less credit supportive including
changes to the Attachment O rate-setting mechanism resulting in increased lag in investrrent recovery. In addition,
should ITC Holdings significantly increase the level of parent company debt, we would expect rating downgrades for
ITCTransmission and ITC Holdings' other transmission subsidiaties.

Rating Factors .

International Transmission Company

Regulated Electric and Gas Utilities industry [1][2] Current Moody's
FYE o 1218
201 ‘ “Month
' Forward
1 View As
of April

_ 20, 2012
Factor 1. Regulatory Framework (25%) Measure{Score| | Measure [Score
a) Regulatory Framework Aa | ... . ] A
Factor 2: Ability To Recover Costs And Earn Returns (25%) :
a) Ability To Recover Costs And Earn Returns A A
Factor 3: Diversification (10%) ' o
a) Market Position (10%) Baa : ‘Baa
Factor 4: Financial Strength, Liquidity And Key Financial ‘ R R
Mefrics (40%) I
a) Liguidity (10%) A | Ba
b) CFO pre-WC + Interest/ Interest (3 Year Avg) (7.5%) 82x |(Aaa|  }TwBx | Aa-
c} CFO pre-WC / Debt (3 Year Avg) (7.5%) 39% Az 34-37% [ Aa
d} CFO pre-WC - Dividends / Debt (3 Year Avg) (7.5%) 9% Ba |- 17-22% | A
e} Debt/Capitalization (3 Year Avg) (7.5%) 31% Ag 30:32% | Aa
Rating: o
a) Indicated Rating from Grid At e Al
b} Actual Rating Assigned A3 . A3

* THIS REPRESENTS MOODY'S FORWARD VIEW, NOT THE VIEW
OF THE ISSUER; AND UNLESS NOTED IN THE TEXT DOES NOT
INCORPORATE SIGNIFICANT ACQUISITIONS OR DIVESTITURES

[1] Alf ratios are calculated using Moody's Standard Adjustments. 2] As of 12/31/11; Source: Moody's Financial
Metrics
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© 2012 Moody's Investors Service, Inc. and/or its censors and affiliates (colectively,
"MOODY'S"). All rights reserved.

CREDIT RATINGS ISSUED BY MOODY'S INVESTORS SERVICE, INC. ("MIS") AND ITS
AFFILIATES ARE MOODY'S CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT
RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LKE SECURITIES, AND
CREDIT RATINGS AND RESEARCH PUBLICATIONS PUBLISHED BY MOODY'S (*MOODY'S
PUBLICATIONS") MAY INCLUDE MOODY'S CURRENT OPINIONS OF THE RELATIVE
FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, CR DEBT OR DEBT-LIKE
SECURITIES. MOODY'S DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT
MEEY ITS CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY
ESTIMATED FINANCIAL LOSS IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT
ADDRESS ANY OTHER RISK, INCLUDING BUT NOT LIMITED TO: LIQUIDITY RISK,
MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS AND MOCDY'S
OPINIONS INCLUDED IN MOODY'S PUBLICATIONS ARE NOT STATEMENTS OF CURRENT
OR HISTORICAL FACT, CREDIT RATINGS AND MOODY'S PUBLICATIONS DO NOT

CONSTITUTE OR PROVIDE INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS

AND MOODY'S PUBLICATIONS ARE NOT AND DO NOT PROVIDE RECOMMENDATIONS TO

PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES. NEITHER CREDIT RATINGS NOR 1

MOODY'S PUBLICATIONS COMMENT ON THE SUITABILITY OF AN INVESTMENT FOR ANY
PARTICULAR INVESTOR, MOODY'S ISSUES ITS CREDIT RATINGS AND PUBLISHES .. .-
MOODY™S PUBLICATIONS WiTH THE EXPECTATION AND UNDERSTANDING THAT EACH
INVESTOR WILL MAKE ITS OWN STUDY AND EVALUATION OF EACH SECURITY THAT IS
UNDER CONSIDERATION FOR PURCHASE, HOLDING, OR SALE.

ALL INFORMATION CONTAINED HEREIN 1S PROTECTED BY LAW, INCLUDING BUT NOT
LIMITED TO, COPYRIGHT LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR

OTHERWISE REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED; .~
DISSEMINATED, REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT USEFOR . -

ANY SUCH PURPOSE, IN WHOLE OR IN PART, IN ANY FORM OR MANNER OR BY ANY

MEANS WHATSOEVER, BY ANY PERSON WITHOUT MOODY'S PRIOR WRITTEN CONS;?NT._ s

Alt information contained herein is obtained by MOODY'S from scurces befieved by ittobe =
accurate and reliable. Because of the possibility of human or machanical error as well as cther

factors, however, all information contained herein is previded “AS IS” without warranty of any kind, =i~ o

MOODY'S adopts all necessary measures 50 that the information it uses in assigning a credit
rating is of sufficient quality and from sources Moody's considers to be refiable, including, when
appropriate, independent third-party sources. However, MOODY'S Is not an auditor and cannot in
every instance independently verify or validate information received in the rating process. Under
no circumstances shall MOODY'S have any liability to any persen or entity for (a) any loss or .-
damage in whele or in part caused by, resuiting from, or relating to, any error {negligent or
otherwise) or other circumstance or centingency within or outside the control of MOODY'S or any
of its directors, officers, employees ar agents in connaction with the procurement, collection,
conpilation, analysis, interpretation, communication, publication or delivery of any such
information, or (b) any direct, indirect, special, consequential, compensatory or incidental
damages whatsoever {including without limitation, lost profits), even if MOODY'S is advised in
advance of the possibility of such damages, resulting from the use of or inability fo use, any such
information. The ratings, financial reporting analysis, projections, and other observations, if any,
constituting part of the information contained herein are, and must be construed solely as,
statements of apinion and not statements of fact or recommendations to purchase, sell or hold any
securities. Each user of the information contained herein must make its own study and evaluation
of each security it may consider purchasing, holding or selling. NO WARRANTY, EXPRESS OR



IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS, MERCHANTABILITY OR.
FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH RATING OR OTHER OPINION OR
iINFORMATION IS GIVEN OR MADE BY MOODY'S IN ANY FORM OR MANNER WHATSORVER.

MIS, a wholly-owned credit rating agency subsidiary of Moody's Corporation ("MCOQ"), hereby
discloses that most issuers of debt securities {including corporate and munisipal bonds,
debentures, notes and commercial paper) and preferred stock rated by MIS have, prior to
assignment of any rating, agreed to pay to MIS for appraisal and rating services rendered by it:
fees ranging from $1,500 to approximately $2,500,000. MCO and MIS also maintain policies and
procedures to address the independence of MIS's ratings and rating processes. Information
regarding certain affiliations that may exist between directors of MCO and rated entities, and
between entities who hold ratings from MIS and have also publicly reported to the SECan -
ownership interest in MCO of more than 5%, is posted annually at www.moodys.com under the
heading "Shareholder Relations — Corporate Governance — Director and Shareholder Affiliation
Policy."

Any publication into Australia-of this document is by MOODY'S affiliate, Moody's Investors Service
Pty Limited ABN 61 003 3988 857, which holds Australian Financial Services License no. 336960,
This document is intended to be provided only to "wholesale dlients” within the meaning of section
761G of the Corporations Act 2001. By continuing to access this document from within Australia,
you represent o MOODY'S that you are, or are accessing the document as a representative of, a
“wholesale client” and that neither you nor the entity you represent will directly or indirectly
disseminate this document or its contents to "retail clients" within the meaning of section 761G of
the Corporations Act 2001.

Notwithstanding the foregoing, credit ratings assigned on and after October 1, 2010 by Moody's
Japan K.K. ("MJKK"} are MJKK's current opinions of the relative future credit risk of entities, credit
commitments, or debt or debt-like securities. In such a case, “MIS” in the foregoing statements
shali be deemed to be replaced with “MJKK”. MJKK is a wholly-owned credit rating agency
subsidiary of Moody's Group Japan G.K., which is wholly owned by Moody's Overseas Holdings
Inc., a wholly-owned subsidiary of MCO,

This credit rating is an opinion as to the creditworthiness of a debt obligation of the issuer, not on
the equity securities of the issuer or any form of security that is available to retail investors. it
would be dangerous for retall investors to make any investment decision based on this credit
rating. i in doubt you should contact your financial or other professional adviser.
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Key indicators.

Michigan Electric Transmission Company, LLC
ACTUALS [1}

{CFO Pre-W/C + Interest) / Interest Bxpense

(CFO Pre-WIC) / Debt

{CFO Pre-W/C - Dividends) / Debt

Debt / Book Capitalization

2011
T.6x
39%

7%
23%

- 2040
8.8x
46%

26%
22%

2009
8.4x

45%
23%

-22%

2008
8.0x
31%
22%
22%

[1] Al ratios are calculated in accordance with the Regulated Electric and Gas Utilities Rat_ing_MethédpEogy using

Maody's standard adjustments

Note: For definitions of Moody’s most common ratio terms please see the accompanying Q. .s'e:"’s Gdig@.

Opinion:

Rating Drivers

Federal reguiatory framework much more supportive than states
Strong financial profile

Significant capital expenditure plan

Highly levered parent increases credit risk of transmission subsidiaries

Corporate Profile



Michigan Electric Transmission Company, LLC (METC) operates a high-voltage electric transmission system in
approximately two-thirds of Michigan's Lower Peninsula, primarily within Consumers Energy Company's (A3 senior
secured) senvice territory. METC is a subsidiary of [TC Holdings Corp (ITC Holdings: Baa2 senior unsecured) which
also owns several other electric transmission ufilities.

SUMMARY RATING RATIONALE

tn terms of stand-alone credit quality, METC's supportive federal regulatory framework provides a robust set of
recovery mechanisms and healthy returns resulting in strong credit metrics. However, TG Holdings' significant
holding company leverage increases METC's credit risk which constrains the rating at A3.

DETAILED RATING CONSIDERATIONS
Federai requlatory framawork provides stable and predictable cash flows with limited regulatory lag

METC’s credit supportive regulatory environment and formula-based rate making significantly drive its credit quality.
As an independent fransmission company, METC's rates are regulated only by the FERC. The FERC allows METC
to set rates based on a 13.38% ROE and 60% equity ratio, which are higher ratios than those generally allowed for
state-regulated electric utilities. METC's rates are established using a formulaic, forward-looking rate setting .
mechanism known as Attachment O, which is recalculated annually aflowing for the recovery of actual expenses and
a refurn on invested capital. This differs from state reguiations that can have prolonged; contested rate case
proceedings. The formula also adjusts for changes in network load, as a result of weather or other factors impacting
dermand, including economic conditions. These features are intended fo ensure that the.company recovers its
allowed costs and returns within a two year period.

Credit metrics strong for rating

METC's credit metrics continue to be stronger than other electric ufilities with an A3 Issuer Rating though they may
weaken a bit going forward as debt increases to finance planned capital expenditures. We expect cash flow pre-
working capital changes (cash flow) to debt to remain above 33% and cash flow interest coverage to remain above
6.6x going forward; however, credit metrics may vary modestly year-to-year due to recovenes for Attachment )
revenue irue-ups. : ;

Capital expenditures and operating costs could be challenged

Capital expenditures at ITC Holdings' subsidiaries have created modest rate pressure for.customers as rates are
adjusted annually for increased spending. Although the FERC has allowed recovery of METC's invested capital, the
armount of actual capital and operating expenditures is still subject to challenge by interésted paities via a Section
206 Complaint filing at the FERC. If the Complaint succeeds, the FERC can make prospective adjustments to rates
or can disalfow METC's inclusion of certain components in the rate setting formula, This could resuft in lowered
rates or refunds.

Highly levered parent increases subsidiary credit risk

METC's rating is constrained by the high consolidated leverage of the ITC Holdings corporate family. ITC Holdings
issues debt at the parent to finance pericdic equily infusions at ifs transmission subsidiariés which have a much
higher equity ratio. As of Dacember 31, 2011, parent level debt represented approximately 55% of ITC Heldings'
consolidated debt.

Liguidity

METC's liquidity position, driven by its stable cash flows, adequately supports its capital expenditures and dividends.
In 2012, we expect METC's capital expenditures to be approximately $180 million, moderately above its 2011 capital
expenditure level. Capital expenditures are likely to vary significantly year-to-year as new projects develop but are
currently expected to decling about $40 million annually after 2013. Capital expenditures and dividends are generally
projected to exceed cash from operations and we expect these cash shortfalls will be funded with equity investments
from ITC Holdings and proceeds from short and long-term debt financing, in a manner that maintains METC's 60%
regulated equity ratio.

METC has a $100 million unsecured revolving expiring in May 2016. As of December 31, 2011, METC had
approxmately $38 million drawn on its revolver and $3.8 million of cash on hand. The facility's financial covenant



limits debt to 65% of total capitalization. As of December 31, 2011, METC's debt to capitalization ratio as defined in
the agreement was approximately 25%. The company has $50 milkion of first mortgage bonds maturing December
2014,

Rating Cutiook

METC's stable outlook reflects our expectation for a continued supportive FERC regulatory framework and credit
metrics remaining strong for its rating.

What Could Change the Rating - Up

An upgrade is unlikely untess ITC Holdings significantly reduces its holding company debt and iis Baa2 unsecured
rating is upgraded.

What Could Change the Rating - Down

The rating would be downgraded if the FERC reguiatory framework were fo become less.supportive including -
changes to the Aftachment O rate-setting mechanism resulting in increased lag in investment recovery, In addition,
should ITC Holdings significantly increase the level of parent company debt, we would expect rating downgrades for
METC and ITC Heldings' other fransmission subsidiaries.

Rating Factors

Michigan Eiectric Transmission Company, LLC

Regulated Electric and Gas Utilities Industry [1][2] Current .. | Moody's

FYE 12-18 °
2011 ' Month
- | Forward
View As
of April
20, 2012
Factor 1: Reguiatory Framework (25%) Measure|Score Measure [Score
a) Regulatory Framework Aa e AR
Factor 2: Ability To Recover Costs And Earn Returns {25%) SRE
a) Ability To Recover Costs And Eam Returns A ' A
Factor 3: Diversification (10%) S
a) Market Position (10%) Baa ' | Baa
Factor 4: Financial Strength, Liguidity And Key Financial A
Metrics (40%) SR e
a) Liquidity (10%) A A
b) CFO pre-WC + Interest/ Interest (3 Year Avg) (7.5%) 8§6x | Aaa | - 6.8%-7.3x{ Aa |
c) CFO pre-WC / Debt (3 Year Avg) (7.5%) 43% | Aaa 33-37% | Aa
dy CFO pre-WC - Bividends / Debt (3 Year Avg) (7.5%) 19% A 13«17% | Baa’
e} Debt/Capitalization (3 Year Avg) (7.5%) 22% | Aaa 23:25% ! Aaa
Rating: -
a) Indicated Rating from Grid At Al
b) Actual Rating Assigned A3 T A3

* THIS REPRESENTS MOODY'S FORWARD VIEW; NOT THE VIEW
OF THE ISSUER; AND UNLESS NOTED IN THE TEXT DOES NOT
INCORPORATE SIGNIFICANT ACQUISITIONS OR DVESTITURES

[11 All ratios are caiculated using Moody's Standard Adjustments. [2] As of 12/31/11; Source: Mocdy's Financial
Metrics



Mooby’s
IMVESTORS SERVICE

© 2012 Moody's investors Service, Inc. and/or its licensors and affitiates (coltectively,
"MOOCDY'S"). Ali rights reserved.

CREDIT RATINGS ISSUED BY MOODY'S INVESTORS SERVICE, INC. ("MIS") AND ITS
AFFILIATES ARE MOODY'S CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT
RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE SECURITIES, AND
CREDIT RATINGS AND RESEARCH PUBLICATIONS PUBLISHED BY MOODY'S {("MOODY'S
PUBLICATIONS™) MAY INCLUDE MOODY'S CURRENT OPINIONS OF THE RELATIVE
FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE
SECURITIES. MOODY'S DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT
MEET ITS CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY
ESTIMATED FINANCIAL L.OSS IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT
ADDRESS ANY OTHER RISK, INCLUDING BUT NOT LIMITED TO: LIGUIDITY RISK, -
MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS AND MOCDY'S
OPINIONS iNCLUDED IN MCODY'S PUBLICATIONS ARE NOT STATEMENTS OF CURRENT
OR HISTORICAL FACT. CREDIT RATINGS AND MOODY'S PUBLICATIONS DO NOT
CONSTITUTE OR PROVIDE INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS .
AND MOODY'S PUBLICATIONS ARE NOT AND DO NOT PROVIDE RECOMMENDATIONS TO
PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES. NEITHER CREDIT RATINGS NOR
MOODY'S PUBLICATIONS COMMENT ON THE SUITABILITY OF AN INVESTMENT FORANY
PARTICULAR INVESTOR. MOODY'S ISSUES ITS CREDIT RATINGS AND PUBLISHES
MOODY'S PUBLICATIONS WITH THE EXPECTATION AND UNDERSTANDING THAT EACH
INVESTOR WILL MAKE ITS OWN STUDY AND EVALUATION OF EACH SECURITY THAT IS
UNDER CONSIDERATION FOR PURCHASE, HOLDING, OR SALE.

ALL INFORMATION CONTAINED HERERN IS PROTECTED BY LAW, INCLUDING BUT NOT
LIMITED TQ, COPYRIGHT LAW, AND NONE OF SUCH INFORMATION MAY BE COPED OR
OTHERWISE REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED,
DISSEMINATED, REDISTRIBUTED OR RESOLD, OR $TORED FOR SUBSEQUENT USE FOR:
ANY SUCH PURPOSE, N WHOLE OR IN PART, IN ANY FORM OR MANNER OR BY ANY .-
MEANS WHATSOEVER, BY ANY PERSON WITHOUT MOODY'S PRIOR WRITTEN CONSENT.
All information contained herein is obtained by MOODY'S from sources believed by it to be
accurate and reliable. Because of the possibility of human or mechanical error as well as other
factors, however, all information contained herein is provided "AS IS" without warranty of any kind.
MOODY'S adopts all necessary measures so that the information it uses in assigning a credit
rating is of sufficient quality and from sources Moody's considers to be reliable, including, when
appropriate, independent third-party sources. However, MOODY'S is not an auditor and cannot in
every instance independently verify or validate information recelved in the rating process. Under
no circumstances shall MOODY'S have any liability to any person or entity for (@) any loss or
damage in whole or in part caused by, resulting from, or relating to, any error (negligent or
otherwise} or other circumstance or contingency within or cutside the control of MOODY'S or any
of its directors, officers, employees or agents in connection with the procurement, colflection,
compilation, analysis, interpretation, communication, publication or delivery of any stich
information, or () any direct, indirect, special, consequential, compensatory or incidental
damages whatsoever (including without limitation, lost profits), even if MOODY'S is advised in
advance of the possibility of such damages, resulting from the use of or inability to use, any such
information. The ratings, financial reporting analysis, projections, and other observations, if any,
constituting part of the information contained herein are, and must be construed solely as,
staternents of opinion and not statements of fact or recommendations to purchase, self or hold any
securities. Each user of the information contained hereln must make its own study and evaluation
of each security it may consider purchasing, holding or selling. NO WARRANTY, EXPRESS OR



IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS, MERCHANTABRITY OR
FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH RATING OR OTHER OPINION OR
INFORMATION IS GMEN OR MADE BY MOODY'S IN ANY FORM OR MANNER WHATSOEVER.

MIS, a wholly-owned credit rating agency subsidiary of Moody's Corporation {"MCO"), hereby
discloses that most issuers of debt securities (including corporate and municipal bonds,
debentures, rotes and commercial paper) and preferred stock rated by MIS have, prior to’
assignment of any rating, agreed to pay to MIS for appraisal and rating services rendered by it
fees ranging from $1,500 to approximately $2,500,000. MCO and MIS alse maintain policies and
procedures to address the independence of MIS's ratings and rating processes. Information .
regarding certain affiliations that may exist between directors of MCO and rated entities, and
between entities who hold ratings from MIS and have also publicly reported to the SEC an
ownership interest in MCO of more than 5%, is posted annually at www.moodys.com under the
heading "Shareholder Relations — Corporate Governance — Director and Shareholder Affifiation
Paolicy." :

Any publication into Australia of this document is by MOODY'S affitiate, Moody's Investors Service
Pty Limited ABN 61 003 399 657, which holds Australian Financial Services License no. 336969,
This decument is intended to be provided only to "wholesale clients” within the meaning of saction
761G of the Corporations Act 2001. By continuing to access this document from within Australia,
you represent to MOODY'S that you are, or are accessing the document as a representative of, a
"wholesale client” and that neither you nor the entity you represent will directly or indirectly .
disseminate this document or its contents to "retait clients" within the meaning of section 761G of
the Corporations Act 2001,

Notwithstanding the foregoing, credit ratings assigned on and after October 1, 2010 by Moody's
Japan K.K. (*"MJKK”) are MJKK's current opinions of the relative future credit risk of entities, credit
commitments, or debt or debt-like securities. In such a case, “MIS” in the foregoing statements
shall be deemed to be replaced with "MJKK". MJKK is a wholly-owned credit rating agency
subsidiary of Moedy's Group Japan G.K., which is wholly owned by Moody's Overseas Holdings
Inc., a whoily-owned subsidiary of MCO.

This credit rating is an opinion as to the creditworthiness of a debt obligation of the issuer, not on
the equity securities of the issuer or any form of security that is available to retail investors. i
would be dangerous for retail investors to make any investment decision based on this credit
rating. If in doubt you should contact your financial or other professional adviser.



