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MERGER AGREEMENT

This Merger Agreement (this “Agreement”), dated as of December 4, 2011, is among
Entergy Corporation, a Delaware corporation (“Entergy’), Mid South TransCo LLC, a Delaware
limited liability company and presently a wholly owned Subsidiary of Entergy (‘TransCo™), ITC
Holdings Corp., a Michigan corporation (*ITC™), and Ibis Transaction Subsidiary LLC, a
Delaware limited liability company and a direct wholly owned Subsidiary of ITC (*Merger
Sub”).

RECITALS

WHEREAS, Entergy is engaged, through the Utility OpCos, in the Transmission
Business;

WHEREAS, the Board of Directors of Entergy has determined that it is advisable and m
the best inferests of Entergy and its shareholders to separate the Transmission Business from
Entergy and to divest the Transmission Business in the manner conternplated hereby and by the
Separation Agreement;

WHEREAS, the Parties contemplate that the Transmission Business shalf be transferred
to TransCo as provided in the Separation Agreement and, in connection therewith, the
Financings shall take place;

WHEREAS, the Parties contemplate that, following the Financings and immediately
foliowing the TransCo Transfer, Entergy shall consummate the disposition of one hundred
percent (100%) of the TransCo Commeon Units to its shareholders (the “Distribution™) either (i)
through a dividend of TransCo Commeon Units to Entergy shareholders on a pro rata basis (a
“Spin-0OfF”) or (ii) through an offer to exchange (an “Exchange Offer”) TransCo Common Units
for currently outstanding shares of Entergy’s common stock (“Entergy Common Stogk™), ora
combination of a Spin-Off and Exchange Offer as Entergy may elect in its sole discretion;

WHEREAS, in the event that Entergy’s shareholders subscribe for less than all of the
TransCo Common Units offered in the Exchange Offer, Entergy shall distribute, pre rata to its
shareholders, any unsubscribed TransCo Common Units immediately following the
consummation of the Exchange Offer (the “Clean-Up Spin-Off");

WHEREAS, the Parties contemplate that on or about the Distribution Date, Entergy shali
cause the Entergy Exchangeable Debt, if any, to be exchanged for the TransCo Securities for the

purpose of facilitating the establishment of the appropriate liquidity and capital structure for each
of Entergy and TransCo;

WHEREAS, the Parties contemplate that Merger Sub shall be merged with and into
TransCo, with TransCo surviving the Merger as a wholly owned subsidiary of ITC, such Merger
to take place immediately following the Distribution, on the terms and subject to the conditions
set forth in this Agreement and in accordance with the DLLCA;



WHEREAS, the Board of Directors of Entergy has (i) determined that it is advisable and
in the best interests of Entergy and its shareholders, and declared it advisable, to enter into this
Agreement and to consummate the Transactions and (if) approved the execution, delivery and
performance of this Agreement and the consummation of the Transactions;

WHEREAS, Entergy or iis relevant Subsidiary, as the sole member of TransCo, has
adopted this Agreement and approved the execution, delivery and performance of this
Agreement and the consummation of the Transactions;

WHEREAS, the Board of Directors of ITC has (i) determined that it is advisable, fair to -
and in the best interests of ITC and its shareholders, and declared it advisable, to enter into this
Agreement and to consummate the applicable Transactions, (ii) approved the execution, delivery
and performance of this Agreement and the consummation of the applicable Transactions and (ii)
resolved, subject to the terms of this Agreement, to recommend to its shareholders approval of
the Merger, the ITC Stock Issuance and the Charter Amendment;

WHEREAS, ITC or its relevant Subsidiary, as the sole member of Merger Sub, has
approved this Agreement and the Transactions applicable to Merger Sub;

WHEREAS, for United States federal income tax purposes, the Parties intend that the
Merger qualifies as a “reorganization™ pursuant to Section 368 of the Code; and

WHEREAS, Entergy, TransCo, ITC and Merger Sub desire to make cettain
representations, warranties, covenants and agreements specified herein in connection with the
Transactions, and also to prescribe certain conditions to the Transactions.

NOW, THEREFORE, in consideration of the foregoing and the representations,
warranties, covenants and agreements contained herein, and intending to be legally bound hereby,
Entergy, TransCo, ITC and Merger Sub agree as follows:

ARTICLETI

TRANSACTIONS

Section 1.0f Closing. On the terms and subject to the conditions set forth in this
Agreement, the consummation of the Merger (the “Closing™) shall take place at the offices of
Skadden, Arps, Slate, Meagher & Flom LLP, 1440 New York Avenue, NW, Washington, DC
200035, at 10:00 a.m., local time on the fifth Business Day following satisfaction or waiver (to the
extent permitied by applicable Law) of the conditions to Closing set forth in Article VI (other
than those conditions, including the Distribution, that by their nature or pursuant to the terms of
this Agreement are to be satisfied at or immediate]y prior to the Closing, but subject to the
satisfaction or, where permitted, the waiver of those conditions), or at such other date, time or
place as Entergy and ITC may mutually agree. The date on which the Closing occurs is referred
to as the “Closing Date.”



Section 1.02  Initial Issuance of TransCo Commeon Units.

(a) As contemplated by Section 1.06 of the Separation Agreement and
subject to adjustment as provided in Section_|.02(c}, in partial consideration for the transfer of
Assets contemplated by Section 3.01 of the Separation Agreement (includmg the Entergy
Contribution), TransCo will issue and deliver to Entergy a number of TransCo Common Units
equal to the sum of the following:

()  (A) 1.00400801603206 (the “Initial Issuance Exchange
Ratio™), multiplied by the number of shares of ITC Common Stock on & Fully Diluted

Basis, minus {B) the number of TransCo Common Units outstanding immediatety prior
to the issuance of TransCo Common Units pursuant to this Section 1.02, pius

(i) the quotient of the Aggregate Disqualified Shares Number
divided by 49.9%, as calculated pursuant to Section 1.02(c) of the ITC Disclosure Letter
(which details the calculation as of the date of this Agreement); provided, however, in no
event shall the number of TransCo Common Units issued pursuant to this Section
1.02(a)(ii) exceed an amount that would result, pursuant to Section 1.02(c), in the
Transaction Maximum Principal Amount being reduced in an amount in excess of $100
million.

{b) For purposss of this Agreement:

(i) “Fully Diluted Bagis” shall mean the Parties’ best estimate,
mutually agreed in good faith, without dupiication, of (A) the number of shares of ITC
Common Stock that are outstanding as of the Closing Date, plus (B) (1) the number of
restricied shares of [TC Common Stock and stock units outstending as of the Closing
Date and (2) the number of shares of ITC Common Stock issuable upon exercise of any
options or rights of any nature, whatsoever, whether contingent, vested or unvested, or
otherwise, both (1) and (2) to be based upon the treasury stock method, which shall
inchude ITC restricted shares and the net of new TTC shares that would be issued if in-the-
money ITC options were exercised and ITC used the proceeds from the exercise price to
repurchase ITC shares at the Reference Price (for the avoidance of doubt, the assumed
proceeds used to repurchase ITC shares will be limiied to the amount, if any, that an
employee must pay upon exercise) consistent with Section 1.02(b)(i) of the ITC
Disclosure Letter (which details the calculation as of the date of this Agreement), in each
case for clarification other than the shares of ITC Commeon Stock issued or tp be issued in
the Merger, including pursuant to the Employee Matters Agreement. The Parties™
binding estimate of the number of shares of ITC Common Stock on a Fully Diluted Basis
shall be made on the Estimation Date using, for the purposes of the treasury stock method
calculations, the Reference Price for the price of ITC Common Stock for all options and
rights included in the caicutation (for purposes of this estimate only).

(3) “Estimation Date” means the nearest reasonably practicable
date prior to the date on which the Exchange Offer is commenced (or prior to the last
Trading Day that ends at least twenty (20) Trading Days prior to the date the Parties
expect the Distribution Date to occur, if Entergy elects to effect the Distribution as a
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Spin-Off) a5 mutually agreed in writing by the Parties, or such other date as may he
reatonably agreed 1o by the Parties.

gregate Dis i 5 nber” means the Parties’
best estimate, mutually agmed in good t‘mth, of the uumbaq' of shares o ITC Common
Stock issuable upon exercise to any TraneCo Employees in connaction with the
conversion of Entergy stock options and restricted shares to ITC stock opiions and
restricied shares as provided in Article VI of the Employee Matters Agreement and are
reasonably lkely 1o be treated as being issued as part of a plan or series of related events
that would cause Code Section 255(e) to apply to the Distribition, and assuming, solely
for purposes of this calculation, that the Equity Exchange Ratio (a5 such term is used in
the Employee Matters Agreement) used for conversion of Entergy stock options and
restricted shares is based on the Reference Price of ITC Common Stock and Entergy
Common Stock (which assurnption shall have no impact on the determinations of the
Equity Exchange Ratio for all purposes under the Employee Matters Agreement).

(iv) “ITC Eguity Value” means {A) the Reference Price
mulnpl;wi by (B) the number of shares of ITC Common Stock on a Fully Dihrted Basis

plus the aggregate number of TransCo Common Units issued pursuant to Section
1.0 il.

{v} “Additional TransCo Units” means the aggregate number of
TransCo Common Units issued parsuant to Section LO2(al(ii.

{vi) “Yalue of the Addirional TransCo Units” means (A) the
Additional TrensCo Units mudsiplied by (B) (1) the ITC Equity Value divided by (2} the
number of shares of ITC Common Stock on a Fully Diluted Basis pluy the aggregate
number of TransCo Conrion Units issued pursuant to Section 1.02(a)T plus the
Additional TransCo Units.

Value of the Additional TranUnns divided by (a} °.9%

[} As parl ofthe Ruling Request, Entergy is seeking certain rulings
with respect to the treatment under Section 355(e) of the Code of certain issuances of shares of
ITC Common Swck to be issued to TransCo Employees in connection with the conversion of
Entergy stock opiions and restricted shares into ITC stock options and resivicted shares (amy such
shares 1o be issued or issuable upon exercise, the “TransCo Emplovee Shares™). The ruling
requested would treat the TransCo Employee Shares ss not having been soquired as *part of a
plan {or series of related events)” within the meaning of Code Section 355(¢). In the event that
Entergy does not receive the intended Ruling with respect to the TransCo Emplovee Shares and,
after discussions with Entergy’s tax advisors (in copsuitation with ['TC), Emergy reasonably
determines as of the Estimation Date that any of the TransCo Employee Shares may be treated as
being issued as part of a plan or series of related evems that would cause Code Section 355(e) to
apply to the Distribution {any such TransCo Employee Share, a “Disqualified Share™). the
Transaction Maximum Principal Amount shall be reduced in an amount equal to the Disqualified
Shares Principal Reduction Amount. Section 1.02(c) of the ITC Disclosure Latier sets forth a
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czlculation of the Disqualified Shares Principal Reduction Amount as of the date of this
Agreement. The calculation of the number of Disqualified Shares shail be based upon the
treasury stock method in a manner consistent with the treasury stock method used to calculste
the Fully Diluted Basis. The Parties” binding estimate of the number of Disqualified Shares shall
be made on the Estimation Date using for the purposes of the treasury stock method calculations,
the Reference Price for the price of ITC Common Stock for all options and rights inciuded in the
calculation (for purposes of this estimate only).

{d}) Notwithstanding any other provision of this Section 1.02, in no
event shall the number of TransCo Common Units issued to Entergy pursuant to this Section
1.02 be an amount less than that which shall be necessary so that the holders of TransCo
Common Units immediately prior to the Merger, constitute the holders of at least a 50,1% of the
outstanding ITC Common Stock immediately following the Merger; provided, that, except as
otherwise contemplated in this Section 1.02, in the event that the application of this Section
1.02{d} shall require an increase in the number of shares of TransCo Common Units issued to
Entergy, the Parties shall in good faith mutually agree to such other modifications to the financial
terms of this Agreement, including the amount of the Special Dividend and/or Share Repurchase
and/or the Transaction Maximum Principal Amount, as necessary to put the Parties in the same
position as they were in prior to any such adjustment pursuant to the application of this Section

1.02{d). Nowwithstanding any other provision of this Section ]1.02, if, prior to or after the Closing,
the Parties identify an error in the assumgptions, estimations or calculations resulting in the
determination of the number of TransCo Common Units to be issued to Entergy under this
Section 1.02, the Parties agree to take all such actions as may be necessary to correct such error
such that the condition set forth in the first sentence of this Section 1.02(d) is satisfied. For the
avoidance of doubt, this provision shall be iterpreted-in a manner that ensures a sufficient
number of TransCo Common Units are issued te satisfy the requirements of Code Section 355(e)
with respect to TransCo post-Closing.

Section 1.03  The Distribytion: Special Dividend

(a) Entergy may, in its sole discretion, efect to effect the Distribution as
a Spin-Off, as an Exchange Offer, or as a combination of a Spin-Off and an Exchange Offer with
or without a Clean-Up Spin-Off and shall advise ITC of the form of the Distribution no later than
thirty (3¢) Business Days prior to the anticipated Clesing Date.

{b) To the extent the Distribution includes a Spin-Off, subject to the
terms thereof, in accordance with Section ].03(d}, each Record Holder shall be entitied to
receive for each share of Entergy Common Stock held by such Record Holder 2 number of
TransCo Common Units equal to the total number of TransCo Commeon Units subject to the
Spin-Off and held by Entergy on the Record Date (determined pursuant to Section 1.02),
mulitiplied by a fraction, the numerator of which is the number of shares of Entergy Common
Stock held by such Record Holder and the denominator of which is the total number of shares of
Entergy Common Stock outstanding on the Record Date. To the extent the Distribution is
effected as a Spin-Off, prior to the Distribution Date, the Board of Directors of Entergy, in
accordance with applicable Law, shall estabiish the Record Date for the Distribution and any
appropriate procedures in connection with the Spin-Off. To the extent any of the Distribution is
effected as an Exchange Offer foliowed by a Clean-Up Spin-Off of any remaining TransCo
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Common Units to be distributed by Entergry pursuant to Segtion 1.03(c), the Board of Directors
of Entergy shall set the Reoord Date as the time on the Distribution Date immediately following
the time at which the validly tendered shares of Emergy Common Stock are accepted for
payment in the Exchange Gffer.

{c) Subject to the terms and conditions thereof, to the extent any of the
Distribution is effected as an Exchange (ffer, each Enterpy shareholder may elect in the
Exchange Offer to exchange 2 number of shares of Entergy Common Stock held by such Enterpy
shareholder for TransCo Common Units. Subject to applicable securities Luws, Entergy shall
determine, in its sole discretion, the terms and conditions of the Exchange Offer, including the
exchange ratio (including any discount to the reference price of ITC Common Stock), the timing
of the offer period and any extensions therato, and other customary provisions, each as will be
set forth in the TransCo Registration Statements and Schedule TO; provided. however, that
befbre filing the TransCo Registration Statements, the Schedule TO or any amendments or
supplements thereto, or comparable documents under securities or state “blue sky” laws of any
jurisdiction, Entergy andior TransCo (as applicable) will furnish to ITC and its counsel copies of
all such documents propesed to be filed (including all exhibits theretn), which documents will be
subject to the reasonable comment of ITC and s counsel, and, before filing any such document;
Entergy and/or TransCo {as applicable} shall reasonahly congider any changes thereto that ITC
and its counse! shall reasonably request; provided. fustber, that the maximum number of days
that the Exchange Offer may be extended following satisfaction of the conditions to Closing set
forth in Section 6.0Xg), Sgetion 6.02(p) and Section 6.03(g) shall be ten {10} Business Davs;
provided, further, that. to the extent permitted pursvant to the securities Laws, it shal be a term
and condiiion of the Exchange Offer thet no Entergy sharcholder who is a “Market Pariicipant™
{as defined in TTC’s Amended and Restated Articles of Incorporation) shall be permitted to
exchange for a number of TransCo Common Units that, together with (%) TransCo Common
Units that would be recetved by such shareholder in any Clean-Up Spin-O4F and (y) shares of
ITC Common Stock beneficially owned or anticipated to be beneficiaily owned by such
shareholder, would cause such shareholder following the Effective Time, together with any
“group” {us defined in Rule 13d-5 of the BExchange Act) of which It & 2 member, to beneficially
own shares constifuting five percent (5%} or more of the total number of shares of any class or
series of capital stock of ITC,

{d) The terms and conditions of atty Clean-Up Spin-Off shall be as.
determined by Entergy in its sole discretion; provided. however, that (i) any TransCo Common
Units that are not subscribed for in the Exchange Offer must be distributed to Entergy’s
shareholders in the Clean-Up Spin-OfF and (ii) subject to any applicable Law or siock exchange
requirement, the Clean-Up Spin-OfY shall take place on the Distribution Date immediately
folowing the consummation of the Exchange Offer and the Record Date for the Clean-Up Spin-
Off shall be established as of such date in the same manner as provided in Section 1.03(bY:

{e} In connection with the other Transactions, prior 1o the Merger
{regardless whether the actual payment date for any Special Dividend is before, on or afler the
Effective Thne} ITC may, in its sole discretion, elect to (i} declare a special dividend (whether or
not payabie in connection with the ITC Financing) to the ITC Sharcholders (a “Special
Dividend™} in which the amount payable to such holders does not exceed $700 million in the
aggregate, (i) effect a repurchase of ITC Common Stock from the ITC Shareholders, the terms
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and conditions of which shall be as determined by ITC in its sole discretion (a “Share
Repurchase™), in which the purchase price payable to such holders does not exceed $700 million
in the aggregate, or (iii} effect a combination of a Special Dividend and a Share Repurchase in
which the amount payable to ITC Shareholders in both transactions does not exceed $700 million
in the aggregate. ITC shali take all action necessary to prohibit ITC’s Dividend Reinvestment
Plan from reinvesting, on behalf of any participants, the proceeds of the Special Dividend in ITC
Common Stock, through purchase or otherwise, after the Closing.

(f) - Entergy shall be entitled to delay the Distribution Date and 1TC shall
be entitled to delay the consummation of a Special Dividend and/or a Share Repurchase, in each
case, to the extent necessary to comply with any NYSE rules relating to notices of record dates
and dividends and to comply with applicable securities Laws relating to offer periods and
extensions thereof (including the availability of any required financial statements) and otherwise
relating to exchange offers, tender offers and dividends; provided, that the Distribution Date or
the consummation of a Special Dividend and/or a Share Repurchase shali occur reasonably
promptly afier any such compliance. The Share Repurchase shall be conducted in accordance
with applicable securities Laws. Each of ITC and Entergy shall aiso be entitled to delay the
Distribution Date for 2 maximum of twenty (20) calendar days, in consultation with its: financial
advisors, to take into account any then existing market conditions and the ability te market the
ITC Financing and/or the Financings.

(g) Upon the consummation of the Distribution, Entergy shall deliver to
the Exchange Agent a global certificate representing the TransCo Common Units being
transferred in the Distribution, for the account of Entergy’s shareholders that are entitled thereto.
The Exchange Agent shall hold such certificate or certificates, as the case may be, for the
account of Entergy’s shareholders pending the Merger. ‘In no event shall the number of TransCo
Common Units issued and distributed in the Distribution exceed the number of TransCo
Common Units determined pursuant to Section 1.02(a}, as adjusted if necessary pursuant to
Section 1.02(d).

(h) The Parties shall keep each other reasonably informed with respect
to the transactions contemplated by this Section 1.03 in order to coordinate the timing of such
transactions to the extent reasonably practicabie and desirable and otherwise consistent with the
other provisions of this Section 1.03.

Section 1.04 Plan of Reorganization. This Agreement is in furtherance of a
“plan of reorganization” for the Merger under Treasury Regulation Section 1.368-2(g).

Section 1.05 The Merger.

(a) On the terms and subject to the conditions of this Agreement,
Merger Sub shall be merged (the “Merger”™) with and into TransCo in accordance with the
provisions of the DLLCA whereupon the separate corporate existence of Merger Sub shali cease,
and TransCo shall continue as the surviving entity in the Merger (the “Surviving Company™) and
shall be & wholly owned direct Subsidiary of ITC.



(b) The Merger shall be consummated by the filing of a certificate of
merger (the “Certificate of Merger™), executed in accordance with, and containing such
information as is required by, the relevant provisions of the DLLCA, with the Secretary of State
of the State of Delaware. The Merger shall become effective at such time as the Certificate of
Merger is duly filed with the Secretary of State of the State of Delaware, or at such later time as
is agreed among the Parties and specified in the Cenificate of Merger in accordance with the

relevant provisions of the DLLCA (such date and time is hereinafter referred to as the “Effective
Time™).

Section 1,06 Effects of the Merger. The effects of the Merger shall be as
provided in this Agreement and in the apphicable provisions of the DLLCA. Without fimiting the
generality of the foregoing, and subject thereto, at the Effective Time, all of the property, rights,
privileges, powers and franchises of TransCo and Merger Sub shall vest in the Surviving
Company, and all debts, liabilities and duties of TransCo and Merger Sub shall become the debts,
liabilities and duties of the Surviving Company, all as provided under the DLLCA..

Section 1.07 Centificate of Fonmation and Limited Liability Com
fthe Surviving Company; Managers and Office ivine

(a) At the Effective Time, the certificate of formation of TransCo as in
effect immediately prior to the Effective Time shall be the certificate of formation of the
Surviving Company until thereafter amended in accordance with the provisions thereof and
hereof and appiicable Law.

(b) At the Effective Time, the limited liability company agreement of
Merger Sub as in effect immediately prior to the Effective Time shall be the limited lability
company agreement of the Surviving Company unti! thereafter amended in accordance with the
provisions thereof and hercof and applicabie Law.

(c) The initial managers of the Surviving Company at the Effective
Time shall be the managers of Merger Sub immediately prior to the Effective Time. The initial
officers of the Surviving Company at the Effective Time shall be the officers of Merger Sub
immediately prior to the Effective Time. Each of such initial officers and managers of the
Surviving Company shall hold office from the Effective Time until thefr respective successors
are duly elected or appointed and qualified in the manner provided by the limited liability
company agreement of the Surviving Company or as otherwise provided by applicable Law.

Section 1.08 Board of Directors of I'TC and Management Appointees.

(a) ITC will take all necessary corporate actions to cause, at the
Effective Time, there to be at least two (2) vacancies on the Board of Directors of ITC, which
two (2) vacancies will be filled immediately after the Effective Time with two (2) directors
nominated by ITC’s Nominating/Corporate Governance Committee as described in this Section
1.08(a). Prior to the Closing, ITC will engage an executive search firm to assist its
Nominating/Corporate Governance Committee in identifying two (2} candidates to fill such
vacancies, which candidates will, in addition to any other qualifications or criteria established by
the Nominating/Corporate Governance Committee, (i} qualify as independent directors on the




Board of Directots of ITC for purposes of the rules of the NYSE, Rule 10A-3 of the Exchange
Act, and the ITC Group’s FERC independence requirements and (i) possess a knowledge and
understanding of (1) the Transmission industry or electric utility industry and (2) the service
territory of the Transmission Business, inciuding in each case with respect to the business,
customer, environmental, energy, political and regulatory issues faced by the Transmission
Business. ITC shail keep Entergy reasonably informed of such search process, and Entergy shall
be entitled to offer any number of candidates to fill such vacancies to the Nominating/Corporate
Govemnance Committee in connection with such search process, acknowledging that any decision
with respect to such candidates shall reside solely with the Nominating/Corporate Governance
Committee and the Board of Directors of ITC.

~ (b) ITC and TransCo shall take all action necessary to appoint the
persons histed in Section 1.08(b) of the Entergy Disclosure Letter to management positions at
TransCo or ITC, as indicated after their respective names in such section (the “Management
Appointees™), as of the Effective Time. If prior to the Effective Time, any Management
Appointee is unwilling or unable to serve in such designated management position as a result of
illness, death, resignation or any other reason, then a replacement for such person, if any, shall be
mutually agreed by ITC and Entergy and shall be a TransCo Employee.

Section 1.09 Effect on Equity Interests.

{a) Atthe Effective Time, by virtue of the Merger and without any
action on the part of TransCo, Merger Sub, 1ITC or the holders of any securities (or membership
interests) of TransCo, Merger Sub or ITC, subject to Section 1.13, each TransCo Common Unit,
other than any Cancelled Units, shall be converted into the right to receive one fully paid and
nonassessable share of ITC Common Stock (the “Exchange Ratio™). The shares of ITC
Common Stock to be issued upon the conversion of TransCo Common Units pursuant to this
Section 1.09(a) and cash in lieu of fractional shares of ITC Common Stock to be paid as
contemplated by Section 1,13 are referred to collectively as “Merger Consideration.” As ofthe
Effective Time, all such TransCo Common Units shall no longer be outstanding and shall
autornatically be cancelled and retired and shall cease to exist, and any holder of a certificate
representing any such TransCo Common Units shall cease to have any rights with respect thereto,
except the right to receive the Merger Consideration and any dividends or other distributions
payable pursuant to Section 1.11 upon surrender of such certificate, without interest. The
issuance of [TC Common Stock in connection with the Merger is referred to as the “ITC Stock

sguance.”

(b) Each TransCo Commeon Unit that is owned, directly or indirectly, by
ITC or Merger Sub mmediately prior to the Effective Time or held by TransCo immediately
prior to the Effective Time (the “Cancelled Units™} shall, by virtue of the Merger and without
any action on the part of the holder thereof, be cancelled and retired and shall cease to exist, and
no consideration shall be delivered in exchange for such cancellation and retirement.

{¢) Atthe Effective Time, by virtue of the Merger and without any
action on the part of the holder thereof, each unit of common membership interest of Merger Sub
issued and outstanding immediately prior to the Effective Time shall be converted into and
become one common membership imerest unit of the Surviving Company and shall constitute
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the only outstanding limited liability company membership interests of the Surviving Company.
From and after the Effective Time, all certificates (if any) representing the common membership
interests of Merger Sub shall be deemed for all purposes to represent the number of units of
commeon mesnbership interests of the Surviving Company into which they were converted in
accordance with the immediately preceding sentence.

Section 1.10 Exchange of Centificates.

(a) Pursuant to Section 1,03(d), the Exchange Agent shall hold, for the
account of the relevant Entergy shareholders, the global certificate(s) representing all of the.
outstanding TransCo Common Units distributed in the Distribution. Such TransCo Common
Units shall be converted into shares of ITC Common Stock in accordance with the terms of this

icle [

(b)  Prior to the Closing, Entergy shali appoint a bank or trust company
reasonably acceptable to ITC as exchange agent (the “Exchange Agent™). Prior to or at the
Effective Time, ITC shall deposit with the Exchange Agent, for the benefit of the holders of
TransCo Common Units, for exchange in accordance with this Article ] through the Exchange
Agent, evidence in book entry form representing the shares of ITC Common Stock issuable
pursuant to this Article I in exchange for outstanding TransCo Common Units. For the purposes
of such deposit, ITC shall assume that there shall not be any fractional shares of ITC Common
Stock. ITC shall make available to the Exchange Agent, for addition to the Exchange Fund,
from time to time as needed or as reasonably requested by Entergy, cash sufficient to pay-cash in
lieu of fractional shares in accordance with Section .13 and cash sufficient to pay any dividends
and other distributions pursuant to Section 1.14. All evidence in book entry form of ITC
Common Stock including cash in lieu of fractional shares of ITC Common Stock to be paid
pursuant (o Section 1.13 and the amount of any dividends or other distributions payable with
respect to the ITC Common Stock pursuant fo Section 1.14 are hereinafter referred to as the
“Exchange Fund.” Following the Effective Time, the Exchange Agent shall, pursuant to
irrevocable instructions, deliver the ITC Common Stock to be issued pursuant to this Axticle [
out of the Exchange Fund. The Exchange Fund shall not be used for any other purpose.

Section 1.11 Exchange Procedures. As soon as reasonably practicable after the
Effective Time of the Merger, and to the extent not previously distributed in connection with the
Distribution, ITC shall cause the Exchange Agent to mail to any holder of record of outstanding
TransCo Common Units whose TransCo Common Units were converted info the right to receive
2 portion of the Merger Consideration pursuant to Section 1.0%{a}; (a) a letter of transmitta! and
(b) instructions for use in effecting the exchange of any TransCo Common Units for Merger
Consideration. Upon delivery to the Exchange Agent of the ietter of transmittal, duly executed -
and such other documents as may reasonably be required by the Exchange Agent, the holder of
such TransCo Common Units shall be entitled to receive in exchange therefor that number of
whole shares of ITC Common Stock (after taking into account all TransCo Common Units
exchanged by such holder) that such holder has the right to receive pursuant to the provisions of
this Article I, payment by cash or check in lieu of fractional shares of ITC Commeon Stock which
such holder is entitled to receive pursuant to Section 1.13 and any dividends or other
distributions payable pursuant to Section ].14. If any portion of the Merger Consideration is to
be registered in the name of a Person other than the Person in whose name the applicable
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TransCo Common Units is registered, it shall be a condition to the registration thereof that the
applicabie TrangCo Common Uskts to be exchanged be in proper form for transfer and that the
person requesting such delivery of the applicable portion of the Merger Consideration pay any
and all transfer and other similar Taxes required to be paid as a result of such registration i the
name of a Person other then the registered holder of such TransCo Common Units or establish to
the sarisfaction of the Exchange Agent that such Taxes have been paid or are not payable, Until
exchanged as contemplated by this Section 1,11, any TransCo Commen Units shall be deemed at
any time after the Effective Time to represent only the right to receive upon such exchange the
applicable portion of the Merger Consideration as contemplated by this Section 1.1] and any
amounts to be pakl pursvant to Section 1,13, No interest shall be paid or avcrue on the Merger
Consideration or any ¢ash payable upon exchange of any TransCo Commeon Units.

Section 1.12 kg 2ight, L its
portion of the Merger Cons:demtmn issued (md pa:d} anﬁ any cash pazd in accordance wxiz the
terms of this Article I vpon conversion of any TransCo Common Units shall be deemed to have
been issued {and paid} in full satisfaction of afl rights pertaining to such TransCo Common Units.
At the Effective Time, the membership mterest transfer books of TransCo shall be closed with
respect to the TransCo Comon Units thet were outstanding immediately prior to the Effective
Time, and there shal} be no further registration of transfers on the membership interest transfer
books of the Surviving Company of TransCo Common Usnits that were outstanding immediately
prior to the Effective Time. If, after the Effective Time, any certificates formerly representing
TransCo Common Units are presanted to the Surviving Company or the Exchange Agent for any
reason, they shall be cancelied and exchanged as provided in this Article 1.

Section 1.13  Np Fractional Shares.

{a} No certificates or scrip representing frectional shares of JTC
Comtmon Stock shall be issned upon the conversion of TransCo Common Units parsuant to
Section 1.09(2). and such fractional share intercsts shall not entitke the owner therecof'to vote or to
any rights of 2 holder of ITC Commaon Stock. For purposes of this Section 1.13, all fractional
shares to which 2 single record holder would be entitled shall be aggregated, and calculations
shall be rounded 1o three decimal places.

{b} Fractional shares of ITC Common Stock that would otherwise be.
allocable to any former holders of TransCo Common Units in the Merger shall be aggregated,
and no hodder of TransCo Common Units shail receive cash equal to or greater than the value of
ane {1} full share of TTC Common Stock. The Exchange Agent shall cause the whole shares
obtained thereby to be s0ld, in the open market or otherwise as reasonably directed by ITC, .and
in no case later tham thirty (30) Business Dayz after the Effective Time. The Exchange Agent
shail make available the net proceeds thereof, after deducting any required withholding Taxes
and brokerage charges, commissions and transfer Taxes, on a pro rafa basis, without interest, as
sonn as praciicable to the holders of TransCo Common Units entitled o recetve such cash,
Payment of cash in liew of fractional shares of ITC Common Stock shell be made solely for the
purpose of avoiding the expense and inconvenience to TTC of issuing fractiona! shares of ITC
Common Stock and shall not represent separately bargsined-for consideration.
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Section 1.14  Distributions with Respect to Unexchanged Shares. No dividends
or other distributions with respect to ITC Commen Stock with a record date after the Effective
Time shall be paid to the holder of any unexchanged TransCe Common Units with respect to the
shares of ITC Common Stock issuable upon exchange thereof, and no cash payment in lien of
fractional shares shall be paid to any such holder pursuant to Section 1.13, until, in each case, the
exchange of such TransCo Common Units in accordance with this Amicle J. Subject to
applicable Law, following the exchange of 2ny such TransCo Common Units, there shall be paid
to the holder of the certificate representing whole shares of ITC Common Stock issued in.
exchange therefor, without inierest, (a) at the time of such surrender, the amount of-any cash
payable in lieu of a fractional share of ITC Common Stock to which such hoider is entitled
pursuant to Section 1.13 and the amount of dividends or other distributions with a record date
after the Effective Time theretofore paid with respect to such whole shares of ITC Common
Stock and (b} at the appropriate payment date, the amount of dividends or other distributions
with a record date after the Effective Time but prior to such surrender and a paytnent date
subsequent to such exchange payable with respect to such whole shares of ITC Common Stock.
In no event shall the Exchange Agent have the right to vote any shares of ITC Common Stock
heid by the Exchange Agent.

Section 1.15 Withholding Rights. Entergy, ITC, the Surviving Company or the
Exchange Agent, as the case may be, shall be entitled to deduct and withhold from any
consideration otherwise payable pursuant to this Agreement such amounts as may ‘be required to
be deducted and withheld with respect to the making of such payment under the Code or any
provision of state, locel or foreign Tax Law. Any withheld amounts shall be treated for all
purposes of this Agreement as having been paid to the Persons with respect to which such
deduction and withholding was made.

Section 1.16 Termination of Exchangs Fund. Any portion of the Exchange
Fund (including the proceeds of any investments thereof) that remains undistributed to the

former holders of TransCo Common Units for one hundred eighty (180) calendar days after the
Effective Time shall be delivered to ITC upon demand, and any holders of TransCo Common
Units who have not theretofore complied with this Article I shall thereafter look only to 1TC for
payment of their claim for the Merger Consideration, any cash in lieu of fractional shares of ITC

Commeon Stock pursuant to Section 1,13 and any dividends or distributions pursuant to Section
1.14.

Section 1.17 No Liability. None of the Parties or the Exchange Agent shall be
liable to any Person in respect of any TransCo Common Units or ITC Common Stock (or
dividends or distributions with respect thereto) or cash from the Exchange Fund delivered to a
public official pursuant to any abandoned property, escheat or similar Law.

Section 1.18 Post-Merger Operations.

(a) For three (3) years from and afier the Effective Time, TransCo shall
have a regional headquarters in Jackson, Mississippi, as well as a regional presence for the
TransCo Subs within the four-state region in which the Transmission Business principally
operates.
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{b) Entergy and ITC each agree, to the extent consistent with the ITC
Group’s FERC independence requirements, that provision of charitable contributions and
community support in the communities in which ITC and the Transmission Business of Entergy
currentiy operate serve a number of important corporate goals. During the three-year period
immediately following the Effective Time, ITC intends to provide charitable contributions and
other community support within the communities in which the Trensmission Business operates,

at a level comparable i the aggregate to the levels currently provided by ITC in its other service
termitories.

Section 1.19 Dissenters Rights. In accordance with Sections 754 and 762 of'the
MBCA, each ITC Shareholder who objects to the Merger and complies with the provisions of the
MBCA concerning the rights of ITC. Sharehoiders to dissent from the Merger and require
epprzisal of their shares of ITC Common Stock (each such share of ITC Common Stock, a
“Dissenting Share’) and has not effectively withdrawn or lost such right as of the Effective Time
(each such shareholder duly making such demand, a “Dissepting Shareholder”), shail be entitled
to such rights as are granted by the MBCA. Any payments made with respect to Dissenting
Shares shall be made hy or on behalf of ITC. If any Dissenting Shareholder, at any time priorito
payment for the Dissenting Shares, shall effectively withdraw or lose (through failure to perfect
or otherwise) the right to payment as a Dissenting Shareholder, such hoider shall forfeit such
holder’s rights as a Dissenting Shareholder and continue to hold the shares of ITC Common
Stock as such holder held such shares immediately prior to the Effective Time. Each Dissenting
Shareholder, who becomes entitled to payment for any Dissenting Shares pursuant to the MBCA,
shall, afier such payment is made, cease to be a holder of ITC Common Stock for &ll purposes
under the MBCA. )

Section 1.20 Exchange Trust. The Parties agree that, notwithstanding the terms
of Section 1.03. Entergy may elect, by written notice to ITC delivered at least thirty (30)
Business Days prior to the Closing to retain up to that number of TransCo Cominon Units that
would convert in the Merger to up to 4.9999% of the total number of shares of ITC Common
Stock outstanding immediately following the consammation of the Merger that otherwise would
have been distributed in the Distribution on or prior to the Closing Date, and at the Closing such
retained TransCo Common Units will convert to ITC Common Stock in the Merger. Such
TransCo Common Units and the ITC Common Stock into which they convert are referred to
collectively as the *Retained Equiry.” At the Closing, the Retained Equity shall be contributed
by Entergy to, and thereafter held by, a Delaware trust or other arrangement mutually agreed to
by ITC and Entergy (the “Exchange Trust”). The sole trustee of the Exchange Trust shall be a
nationally recognized trust company ot similar institution mrtually agreed to by Entergy and 1TC.
Entergy shall not control the Exchange Trust or the Retained Equity held by it, other than the
right to cause the Retained Equity to be distributed pursuant to this Section 1.20. Any such -
Retained Equity held in the Exchange Trust will be distributed through an exchange offer for
outstanding shares of Entergy Common Stock within six (6) months after the Closing (or if
eariier, the end of the calendar year in which the Closing occurs); provided, however, if at the
end of such period no exchange offer has been effectuated in which all of the Retained Equity
has been distributed to the shareholders of Entergy, the Retained Equity shall be distributed pro
rata to the shareholders of Entergy. The trust agreement governing the Exchange Trust shall
provide that, following the Ciosing, the Retained Equity may not be transferred other than
pursuant to this Section 1.20, and that the Trustee will vote the Retained Equity in any and all
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matters on which such Retained Equity s entitled to vote in the same proportion as all voting
securities of I'TC {other than the Retained Equity) thet actually vote on such matter are voted. If
necessary, ITC shall provide customary registration rights to Entergy with respect to the
Retained Bguity for the transaciions contemplated by this Section 1,28, Each of Entergy and
YT agrees to use reasonable best efforts to negotizte in good faith 1o finalize the terms of any
additional agreemers that would be necessary to implement this Section 1.20 within sixty {60)
days following date of this Agreement, including a registration rights agreement and trust
agrecment and to work cooperatively thereafier until the Closing to implement the.terms of this

ection 1.20, including 1o address any concerns that a Governmental Althority may express with
mpect to the Retained Equity or the Bxchange Trust and to address any ressonsble comments
from the trustee, once selected pursuant to this Section 1.20. All reasonable costs and expenses
incurred ™ connection with the transactions contemplated by this Section 1.20 shall be borne or
reimbursed by Entergy, including the reasonable fees and expeonsss of counsel of ITC incurred in
connection therewith. Notwithstanding the foregoing, Entergy will be deemed to have elected
not to pursue the iransactions contemplated by this Section 1.20, and the Parties will have no
further obligation under this Section 1.24, i (i) after discuzsions with FERC and each Party’s '
legal advisors, a regsonehle determination is made by efther Party that doing so would
reasonably be expacted to result in a determinalion that any member of the ITC Group shall no
kinger {or in the case of TransCo and #is Subsidiaries, shall not) be deemed independerit by
FERU, (ii) FERC does not expressiy approve the transactions contemplated by thix Sgction 126
in the FERC Approvals or (1il} Entergy is unable to obtamn s ruling from the IRS that the
implementation of the Exchange Frust will not affect the Dismribution being a whoily tex-free
exchange, the implementation of the transactions contemplated by this Section 1.20 and/or the
distribution or exchange of the Retained Equity by Entergy to the Estergy sharcholders would
otherwise be inconsistent with the Ruling or unreasonably delay #s receipt by Entergy or cause
the Tax Opinion not to be deiivered,

ARTICLE It
SEN QNS AN AN OF

For all purposes of this Article 11, for the avoidance of doubt, TransCo and each other
member of the TransCo Group shall be a Subsidiary of Entergy immediately prior to the -
Effective Time (without giving effect to the Distribution). Entergy hereby represents.and -
warrants to JTC as of the dats of this Agreement and as of the Closing Date that, (1) except as set
forth in the applicable section (or another section to the extent provided in Section 8.14) ofthe
Entergy Disclosure Letier or {ii) to the extent expressiy disclosed i any report, schedule, form or
other document filed with, or furnished to, the SEC by Entergy or TransCo and publicly
available prior to the date of this Agreement and after Janvary 1, 2009, to the extent thei the
relevance of such disclosure to the applicable representation and warranty is reasonably apparent
on iis face (other than any forward-looking disclosures set forth in any risk factor section (except
for any disciosure therein related 1o historical facts), any disclosures in any section relating o
forward-looking statements and any other similar disclosures included therein to the extent that
they are primarily cautionary in nature):

Section 2.01 : 2 ;
is 4 corporation duly organized, vaildiy ex:simg and in gua{t sﬁmdmg under the Laws of the State
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of Delaware. ESL TransCo and each of the Uttty OpCos is {and when formed, the TransCa
Subs will be) a corporation or other entity duly organized, validly existing and in good standing
under the Laws of the jurisdiction of its incorporation or organization. Entergy and s
Subsidiaries have s}l requisiie corporate or limited liability company power and authority to own,
leasz and operate their respective properties and Assets that shall be contributed to TransCo or
the TransCo Subs pursuant to the Separation Agreement and to cairy on the Transmission
Business as il & now being conducted, Entergy and each of its Subsidiaries ig duly qualified or
licensed 1o do business and is in good standing-im each jurisdiction in which the property or
Assets owned, leased or operated by the Transmission Business that shall be contributed to
TransCo or the TransCo Subs pursuant to the Separation Agreement or eny Anciliary Agreement
or the nature of the Transmission Business conducted by it makes such qualification necessary,.
except in such jurisdictions where the failure to be so gualified or licensed and in good standing -
wonld not reasonably be expected o have, individually or in the aggregate, s Transmiszion
Business MAE.

Section 2.02 Autborization of Agreement.

{2} The execution, delivery and performance of this Agreement and the
Oher Transaction Agreements by each of Entergy, the Utility OpCos, ESI and TransCo, as
applicable, and the consummation by sach of themn of the Transactions, have besn duly
authorized and approved by their respective Boards of Directors or Boards of Managers {and this
Agreement has been adopted by Entergy as the sole sharcholder of TransCo) and no other
corporate, limited iizbility company or shareholder action on the part of Entergy, the Utility
OpCos, BSI or TransCo is necessary to authorize the execation, delivery and performarce of this
Apreement and the Other Transaction Agreements or the consummation of the Transactions.
Upon the adoption of this Agreement by Entergy as the sole shareholder of TransCo, the
approval of TransCo's equityholders afier the consummation of the Distribution will not be
required to effect the Transactions.

{b} This Agreement and the Separation Agreement have been, and the
applicable Ancillary Agreements to which cach is a party, when execured, shatl be, duly
executed and delivered by each of Entergy, the Utility OpCos, ESI and TransCo, as applicable,
and, to the extent # is a party thereto, each is (or when executed shall be} a legal, valid and
binding obligation of cach of Entergy, the Utility OpCos, ESI and TransCo enforceable against -
each of Entergy, the Utility OpCos, ESI and TransCo, as applicable. in accordance with their
terms, except to the extant that its enforceability may be subject 1o applicable bankorupicy,
insolvency, reorganization, moratorium and similar Law affecting the enforcement of areditors’
rights penerally and rules of Law governing specific performance, injunctive refief and other
equitable remedics. :

Section 2.03  Capital Structure.

{a} Onthe date of this Agreement, the guthorized limited Liability
company membership interests of TransCo consisted solely of 1,000 TransCo Common Units, of
which 1,000 TransCo Common Units were issued and ouistanding. All outstanding TransCo
Common Units are, and all such TransCo Common Units that-may be issued prior o the
Effective Time as contemplated by this Agreement aod the Separation Agreement shall be when
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issued, duly authorized, validly isued, folly paid and nonassessable and not issued in violation
of any pre-emptive right, purchase option, cali, right of first refusal or any similar right,

{b) Onthe date of this Agreement and immediately prior fo the
Distribution, all the outstanding TrensCo Common Tinits are and shali be owned, directly or
indirectly, by Entergy free and clear of any Security Interest other than any Security Interests
pursuent io the Financings. Immediately following the Distribution, (i} there shalt be
ourstanding a number of TransCo Common Units determined in accordance with this Agreemenmt
and the Separation Agreement, (i} no TrasCo Common Units shall be held in TransCo’s
treasury or by any Subsidiary of TransCe and (iii} no bonds, debentures, notes or other
indebtedness of TransCo or any of #ts Subsidiaries having the right to vote {(or convertible into,
or exchangeable for, securities having the right to vote} on any matters on which holders of .
TransCo Common Units or the holders of capital stock of any of TransCo’s Subsidiaries may
vote shall be owtstanding.

{c} Except as copfemplated by this Agreement and the Separation
Agreement, there are no outstanding or authorized options, warrants, rights, subseriptions, claims
of smy character, agreements, obligations, convertible or exchangeable securities, or other
cormitments, contingent or otherwise, relating to TransCo Common Units or any equivalent
fimited liability company membership interest or other nominal interest in TransCo-or any of its
Subsidiaries which relate to TransCo (collectively, “TransCo Equity Interests™) pursuant 1o
which TransCo or any of its Subsidiaries is or may become obligated 1o issue TransCo Equity
Interests or any securities convertible into, exchangeable for, or evidencing the right to subscribe
for, any TransCo Equity Inferests, There are ao outstanding obligations of TransCo to
reparchase, redeem or otherwine acquire any outstanding TransCo Equity Interests.

{d) There are no voting trusts or other agreements or vnderstandings to
which TransCo or any of its Subsidiaries is 2 party with respect to the voting or registration of, or
restricting any persen from purchasing, sefling, pledging or otherwise disposing of, the capital
stock or other eqaity interest of TransCo or any of its Subsidiaries.

Section 2.04 Conserts and Approvals; No Viojations.

{a} MNon-Contravention. The execution and delivery of this Agreement
by each of Entergy and TransCo, the execution and delivery of the Separation Agresment by
each of Entergy, ESL, TransCo and the Utility OpCos and the execution of esch Ancillary
Agreement by Entergy and anry of its Subsidiaries contemplated 1o be a party thereto does not or
will not (as applicable), and the consummation of the Transactions by each of Entergy, TransCo.
ESI and each of the Utility OpCos will not (with or without notice or lapse of time or both}, (i)
violate or conflict with any provision of the Organizational Documents of Entergy, TransCo, ESI
or any Utility OpCo, (i) subject to obtaining the Entergy Regulatory Approvals, violale or
conflict with any Laws or Orders applicable to Eatergy, TransCo, ESHor a Utility OpCo or any
of their respective Assets, rights or propertiss or {iii} subject to obtaining the Transmission Land
Right Consents, violate, conflict with, or result in a breach of any provision of, or constitute 2
default under, or trigger any obligation to repurchase, redeem or otherwise retire indebtedness
under, or resnit in the termination of, Joss of a benefit under or accelerate the performance
requived by, or result in a right of termination, canceliation, guaranteed payment or acceieration
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of any obligation or the loss of a benefit under, or result in the creation of any Security Interest
upon any of the property or Assets of Entergy, TransCo, ES] or any of the Utilty OpCos
pursuant to any previsions of any Permit or Contract (including the TransCo Material Comracis)
to which Entergy, TransCo, ESI or any Utility OpCo s now a party or by which they or any of
their Assets, rights or propertiss may be bound or have any rights under, or trigger any buy-sell
or stmilar agreements except, in the case of clauses (ii) and (iii) above for any breach, violation,
termination, loss, default, acceleration, change, conflict or Security Interest that would not
reasonably be expected to have, individually or in the aggregste, e Transmission Business MAE.

. Other than in connection with or in
compliance with (i) the Securities Act or the Exchange Act, (if) the Hart-Scoit-Rodino Antitrust
Improvements Act of 1976, as amended (the “HSR Act™). (iii) the FERC Approvais, {iv) the pre-
approvals required by any other applicable federal, state or Jocal regnlatory agencies or
commissions (each, a “Commission™ and coliectively, “Commissions™) as listed in Section
2.04¢b) of the Emergy Disclosure Letter (the “Non-FERC Approvals™, (V) the rules and
regulations of the NY SE, {vi) any applicable state securities or blue sky Laws and {vii) the filing
requirements in connection with the Merger under the DLLCA (collectively, the “Entergy

eguiato £ ") and subject 1o the accuracy of the representations and warranties of ITC
in Szction 3.04(h), no athorization, coasent, Order, license, Permit or approval of, or
registration, declaration, notice or filing with, or action by any Governmental Authority is
necessary or reguired to be obtained or made under applicable Law i connection with the
execution and delivery of this Agreement or the Other Transaction Agreemenis by Entergy,
TrensCo, ESI or the Lltility OpCos, the performance by each of Entergy, TransCo, ES! and the
Utility OpCos of its obiigations hereunder or the consummation of the Transactions, except for
such authorizations, consents, approvals or filings thet, if not obtamed or made, would not
reasonably be expected to have, individually or in the aggregate, » Transmission Business MAE
(it being understood that references in this Agreement to “obtaining” such Entergy Regulatory
Anprovals shall mean making such declartions, filings or registrations; giving such notices;
obtaining such final authorizations, consents or approvals; and having such waiting periods
expire as are necessary to avoid a vielation of Law). o

Section 2.05

{a) Attached as Section 2,05(a) of the Entergy Disclosure Letier are
copies of the unaudited combmed financial statements of the Transmission Business, mcluding
the combined bafance sheets of the Transmission Business as of December 31, 2010 and -as of
September 30, 2011, and the unaudited combined statements of income ol the Transmission
Business for the fiscal year ended December 31, 2010 and the unandited combined statements of
inceme and cesh flows for the nine months ended September 30, 2011 {collectively, the
“Historical Financial Statements™). The Historical Financial Statements were prepared in good
faith and derived from the books and records of Entergy und its Subsidiaries.

(by When deiivered pursuant to Section 5,03, the Audited Financial
Statements shall present feirly in ail material respects the combined balance sheets and combined

statements of income, equity and cash flows of the Transmission Business as of the dates thereof
ar for the periods covered thereby, and will have been prepared in accordance with GAAP
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consisiently applied based on the historic practices and accounting policies of Entcrgy {provided
that no exceptions or qualifications to GAAP are 1aken).

(¢) Anached as Section 2.05(c) of the Entergy Disclosure Letter is a
statement of the Rate Base Amount of the Transmission Business as of December 31, 2010 (the
“Rate Bage Statement™). The Rate Base Statement was (i) derived from the Utility OpCo'’s and
ESI's financial statements and FERC filings, and 2010 Federal income tax returns and (i)

presents fairly in ell material regpects the Rate Base Amount of the Transmission Business as of
the date thersof.

{d) Entergy has established and maintains disclosure controlsand
procedures and interna! control over financial reporting (as such terms are defined in paragraphs
{e} and (D), respectively, of Rule 138-15 under the Exchange Act}, as required by Rale 132-15
under the Exchange Act. Entergy’s disclosure controks and procedures are reasonably designed
to engore that all marerial information required to be disclosed by Entergy in the reporis that it
files or farnishes under the Exchange Aet is recorded, processed, summarized and reported
within the time periods specified in the rules and forms of the SEC, and that all such material
information is accumulated and communicated to Entergy’s management as appropriate to allow
timely decigions regarding required disclosure and to make the certifications required pursuant to
Sections 302 and 906 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), and all
such required certifications have been made. Entergy’s management has corapleted an
pssessment of the effectivencsy of Emergy’s internal control over financial reparting in
compliance with the requirements of Section 404 of the Sarbancs-Oxley Act for the year ended
Pecember 31, 2010, and such assessment concluded that such controls were effective.

{e} Section 2.05{e) of the Emtergy Disclosure Letter sets forth all-
material Entergy Guaraniees existing a5 of the date of this Agreement. Az of the date of this
Agreement, complete and correct coples {including alf material amendments, modifications,
extensions or renewals with respect thereto) of all material Emergy Guarantees and/or related
Contracts have been provided to ITC.

)y  As ofthe Effective Time, TransCo and ity Subgidiaries will not have
mmy Indebtedness other than pursuant to the Financings and as may be incurred afier the date

hereof m accordance with Section 4.01{cHv).

(g) Since September 30, 2011 to the date hereof, (i) the Transmission
Business has been conducted in the ordinary course of business consistent with past practices and
Good Utility Practice and (i) there has not occurred a Transmission Business MAE.

{h)  Excem for matters reflected or reserved against on the combined
balance sheet of the Transmission Business as of the end of the fiscal quarter ended on
Seprember 30, 2011, neither Entergy nor any of its Subsidiaries have any liabilities or obligations
of any nature that would be Transmission Liabilities and that would be required under GAAP, as
in effect on the date of this Agreement, to be refiected on a combined balance sheet of the
Transmission Business or in the notes thereio, except for liabilities and obligations that (i} were
incurred since September 30, 2871 and in the ordinary course of business, (i) are incarred in
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connection with the Transactions or (i) would not, individually or in the aggregate, reasonably
be expected 1o have a Transmission Business MAE,

Section 2.06  Information to be Supplied.

{a} The vformation supplied or to be supplied by Entergy for inclusion
or incorporation by reference in the Entergy Filings or ITC Filings to be filed with the SEC shall
not, on the date of its filing or, in the case of the I'TC Form $-4 or the TransCo Registration
Statements, st the tbne it becomes effective under the Securities Act or Exchange Act, as
applicable, or on the date the Proxy Staternent is roaiied to the ITC Sheveholders, at the time of
the ITC Shareholder Meeting and on the Distribution Date, as applicable, contain any untrue
statement of a material fact or omit 10 staie any material fact required to be stated therein-or
necessary in order 1o make the statements therein, in light of the circomstances under which they
are made, not misleading, provided, however, that with respect to projected financial information
provided by or on behalf of Entergy, Entergy represents only thet such information was prepared
in good faith by management of Enfergy on the basis of assumptions believed by such
management to be reasonable 28 of the time made,

(b} All documents that Entergy or soy of ity Subsidiaries is responsible
for filing with any Governmental Authority after the date hereof in connection with the
Transactions will comply in all material respects with the provisions of afl applicable Laws and
Orders. All information supplied or to be supplied by Entergy oy any of its Subsidiaries in any
docannent, other than the Entergy Filings and the ITC Filings, which are addressed in Section
2.06(m), filed with any Governmental Authority sfter the date hereof in connection with the
Transactions wiil be, at the time of filing, true and correct in all material respects.

Section 2.07 Litigation. There is no pending Action and to the Knowledge of
Entergy, no Person has threatened 1o commence any Action, including any cease and desist
fetters or invitations to take a patent license, against Entergy or any of ks Subsidiaries or any of -
the Assets, rights or properties owned or used by any of them, in exch case which would :
reasonably be expected to have, individuaily or in the aggregate, a Transmission Business MAE.
Other than an Qrder ssued by FERC that affests or governs the rates, setvices or other utility
operations of the Transmission Business, none of Entergy or eny of its Subsidisries, or their
respective Assets, rights or properties, is subject to any Order that wonld seasonably be expected:
10 apply 10 TransCo or the TransCo Subs (or any of their respective Assets, rights ot properties)
following the Closing.

Section 2.08 Complisnce with Laws; Permits.

(2) Except as would not reasonably be expected to have, individually or
in the aggregate, & Trensmission Business MAE, the Transmission Busimess i conducted, and
since January 1, 2010 has been conducted, in compliance with ali applicable Laws and Orders.
Sipce January 1, 2010, neither Entergy nor any Subsidiary of Entergy has received any written
notice or, {o the Knowiedge of Enterpy, other communication from any Governmental Authority
regarding any actus! or possible violation of, or failure to comply with, any Law or Order, except
as would not regsonably be expected to have, individually or in the aggregate, a Transmission
Business MAE.
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(b) As ofthe date hereof, Entergy and its Subsidiaries are, and, as of the
Distribution Date and the Effective Time, TransCo and its Subsidiaries will be, in possession of
all franchises, grants, authorizations, licenses, permits, easements, variances, exceptions,
consents, certificates, approvals, clearances, permissions, qualifications, registrations and orders
of any Governmental Authority, and all rights under any Contract with any Governmental
Authority, necessary for the conduct of the Transmission Business as such business is currently
being conducted (the “Transmission Permnits™), except where the failure to have any of the
Transmission Permits would not reasonably be expected to have, individually or in the aggregate,
a Transmission Business MAE. As of the date hereof, all Transmission Permits of Entergy and
its Subsidiaries are, and as of the Distribution Date and Effective Time all Transmission Permits
of TransCo and its Subsidiaries will be, valid and in full force and effect, except where the
failure to be in full force and effect would not reasonably be expected to have, individually or in
the aggregats, a Transmission Business MAE. As of the date hereof, Entergy is, and each of its’
Subsidiaries is, and the Trangmission Business as being conducted is, and, as of the Distribution
Date and the Effective Time, TransCo and each of its Subsidiaries are, and the Transmission
Business will be conducted, in compliance in all respects with the terms and requirements of
such Transmisgion Permits, except where the failure to be ir compliance would not reasonably
be expected to hzve, individually or in the aggregate, a Transmission Business MAE.

{¢) Notwithstanding anything contained in Section 2.08(a}, no
representation or warranty shall be deemed to be made in Section 2.08(a) in respect of Tax,
employee benefits, labor, intellectual property or environmental matters. Notwithstanding
anything to the contrary in Section 2.08(b), no representation or warranty shall be deemed to be
made in Section 2.08(b) in respect of environmental matters.

Section 2.09 Contracis.

{a) Except for this Agreement and the Other Transaction Agreements
and except as disclosed on Section 2.09(a) of the Entergy Disclosure Letter, neither Entergy, nor
amy of its Assets, rights, properties or Subsidiaries, as of the date hereof; is a party to or bound by:

(i} any “material contract™ (as such term is defined in Item
601(b} 10} of Regulation S-K under the Exchange Act) as such term would be applled to
the Transmission Business as if a separate entity;

(i) any non-competition Contract or other Coniract that is related
to the Transmission Business and purports to limit in any material respect either the type
of business in which Entergy or any of its Subsidiaries or any of their respective
Affiliates may engage or the manner or geographic area in which any of them may so
engage in any business or contains exclusivity or non-solicitation provisions;

(iii) amy Contract that limits or otherwise restricts the ability of
TransCo or any of its Subsidiaries to pay dividends or make distributions to its
sharehoiders;

(iv} any Contract relating to Intellectual Property Rights thaf js
primarily used in or related to the Transmission Business (excinding commercialiy
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available, off-the-shelf, non-exclusive licenses for software with aggregate fees of less
than $500,000);

(v) any partnership, joint venture or similar Contract relating to
the Transmission Business;

(vi) any Contract, or series of related Contracts, under which
TransCo or any TransCo Sub is or may be liable for Indebtedness in excess of $50
million, individually or in the aggregate; or

(vii) any Contract that relates to collective bargaining or similar
{abor Comracts which cover any employees of Entergy or its Affiliates engaged in work
related to the Transmission Business.

Al Contracts of the type described in this Section 2.09(a) and any other such Contracts that may
be entered imto by Entergy or any Subsidiary of Entergy after the date hereof and prior to the
Effective Time in accordance with Section 4.01 are referred to herein as ‘“TransCo Material
Contracts.” As of the date of this Agreement, complete and correct copies (including ali material
amendments, modifications, extensions or renewals with respect thereto) of all TransCo Material
Contracts have been provided to ITC.

{b) Each TransCo Material Contract is a legal, valid and binding
obligation of, and enforceable against, Entergy or any Subsidiary of Entergy that is a party
thereto, and, to the Knowledge of Entergy, each other party thereto, and is in full force and effect
in accordance with its terms, except for (i) terminations or expirations at the end of the stated
term in the ordinary course of business consistent with past practice or (ii) such failures to be
legal, valid and binding or to be in full force and effect as would not reasonably be expected to
have, individually or in the aggregate, a Transmission Business MAE, in each case subject to (A}
Laws of general application relating to bankruptcy, insolvency, reorganization, moratoriom or
other similar Laws, now or hereafter in effect, relating to creditors’ rights generally and (B) rules
of Law governing equitable remedies of specific performance, injunctive relisf and other
equitable remedies.

(c) Entergy and each of its Subsidiaries which is a party to any TransCo
Material Contract is in compliance with all terms and requirements of each TransCo Material
Contract, and no event has occurred that, with notice or the passage of time, or both, would
constitute a breach or default by Entergy or any of its Subsidiaries under any such TransCo
Material Contract, and, to the Knowledge of Entergy, no other party to any TransCo Material
Contract is in breach or default (nor has any event occurred which, with notice or the passage of
time, or both, would constitute such & breach or default) under any TransCo Matetial Contract,
except in each case where such violation, breach, default or event of default would not
reasonably be expected to have, individually or in the aggregate, 2 Transmission Business MAE.

Section 2,10 Employees and E ee Benefits:

(a) Section 2.10(a) of the Entergy Dvisclosure Letter lists al! material
compensation or employee benefit plans, programs, policies, agreements or other arrangements,
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whether or not “employee benefit plans” (within the meaning of Section 3(3) of ERISA, whether
or not subject to ERISA), providing cash- or equity-based incentives, health, medical, dental,
disability, accident or life insurance benefits or vacation, severance, retention, change in control,
termination, deferred compensation, individual employment or consulting, retirement, pension or
savings benefits, supplemental income, retiree benefit, fringe benefit (whether or not taxabie), or
employee loans, that are sponsored, maintained or contributed to by Entergy or any trade or
business, whether or not incorporated, that together with Entergy would be deemed a single
employer under Section 4001(b) of ERTSA (an “Entergy ERISA Affiliate™) for the beneﬁt of any
TransCo Employee (the “Transmission Benefit Plans™).

(b) With respect to each Transmission Benefit Plan, Entergy has made
available 10 1TC complete copies of each of the following documents: (i) the Transmission
Benefit Plans (inciuding all amendments thereto), (ii) the most recent annual report and actuarial
report, if required under ERISA or the Code, (iii} the most recent Summary Plan Description,
wogether with each Summary of Material Modifications, if required under ERISA, (iv) if the
Transmission Benefit Plan is funded through a trust or any third-party funding vehicle, the trust
or other funding agreement (including all amendments thereto) and the most recent financial
statements thereof and (V) the most recent determination letter received from the IRS with
respect to each Transmission Benefit Plan that is intended to be qualified under Section 401(a) of
the Code.

(c) Except as would not reasonably be expected to have, individually or
in the aggregate, a Transmission Business MAE, each Transmission Benefit Plan has been
established, operated and administered in all respects in accordance with its terms and all
applicable Laws, including ERISA and the Code, and each of Entergy and its Subsidiaries and
any Entergy ERISA Affiliate has performed all material obligations required to be performed by
it in connection with the Transmission Benefit Plans. Each Transmission Benefit Plan imended
to be “qualified” within the meaning of Section 401(a) of the Code, is the subject of a favorable
determination ietter from the IRS as to its qualification and, to the Knowledge of Entérgy; no
event has occurred or condition exists that could reasonably be expected to result in the
disqualification of such Transmission Benefit Plan or the mposition of any material penalty or
tax under ERISA or the Code.

(d) Other than routine claims for benefits, no liability under Title IV of
ERISA has been incurred by Entergy or any of its Subsidiaries that has not been satisfied i full
when due, and no condition exists that could reasonably be expected to have a material liabitity
to Entergy or its Subsidiaries under Titie IV of ERISA. Neither Entergy, its Subsidiaries nor any
Entergy ERISA Affiliate contributes to or has an obligation to coniribute to, nor has at any time
contributed to or had an obiigation to contribute to (on a contingent basis or otherwise), 2
“multiemployer plan™ within the meaning of Section 3(37) of ERISA.

{e) Except as contempiated in the Other Transaction Agreements, the
consummation of the Transactions (including the Merger) will not (i) entitle any TransCo
Employee or former employee of the Transmission Business to severance, retention or change in
control pay, tax gross-up, unemployment compensation or any other payment or (ii) accelerate
the time of payment or vesting, or increase the amount, of severance, compensation or equity or
any other benefit due any TransCo Employee or such former empiloyee.
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(f)  Except as would not reasonably be expected to have, individually or
in the aggregate, a Transmission Business MAE, (i) there are no pending or, to the Knowledge of
Entergy, threatened actions, suits or claims against, by or on behalf of, or any fens filed against
or with respect to, any of the Transmission Benefit Plans or otherwise mvolving any
Transmission Benefit Plan, (ii) to the Knowledge of Entergy, no facts or circumstances exist that
could give rise to any such actions, suits or claims and (iif) no administrative investigation, audit
or other administrative proceeding by the Department of Labor, the Pension Benefit Guaranty
Corporation, the IRS or other governmental agencies are pending, or to the Knowledge of -
Entergy, threatened.

(g} Neither Entergy nor any of its Subsidiaries is a party to any
agreement, contract or arrangement that could result, separately or in the aggregate,.in the
payment to TransCo Employees of any “excess parachute payments” within the meaning of
Section 280G of the Code. The Transactions do not constitute a “change in ownership or
control” with respect to Entergy within the meaning of Section 280G of the Code.

(h) No Transmission Benefit Plan provides benefits, including death or
medical benefits (whether or not insured), with respect 10 any TransCo Employee beyond their
retirement from service or other terminatjon of service, other than (i) coverage mandated solely
by applicable Law, (ii) death benefits or retirement benefits under any “employee pension benefit
plan” (as defined in Section 3(2) of ERISA), (iii) deferred compensation benefits accrued as
liabilities on the books of Entergy or its Subsidiaries ot (iv) benefits the full casts of which are
borne by the current or former empioyee or his or her beneficiary.

(i) With respect to any TransCo Employee, neither Entergy nor its
Subsidiaries have received any notice of breach of Section 409 A of the Code which individually
or in the agpregate could reasonably be expected to result in any liability to any such TransCo
Employee or Entergy or its Subsidiaries. There are no agreements or arrangements under which
Entergy or its Subsidiaries has any liability for a “gross up” or similar payment in respect of any
amount of “additional tax” that may become payable under Section 489A of the Code. -

(i) Except as set forth in Section 2.10(j) of the Entergy Disclosure
Letter, and solely with respect to the TransCo Employees: (i) neither Entergy nor any of its
Subsidiaries is a party to any Collective Bargaining Agreement or other Contract with any labor
organization or other representative of any of such employees, nor is any such Contract presently
being negotiated, (ii) to the Knowledge of Entergy or any of its Subsidiaries, no campaigns are
being conducted to solicit cards from any of such employees to authorize representation by any
labor organization, and no such campaigns have been conducted within the past three {3) years,
(iii) no labor strike, slowdown, work stoppage, dispute, lockout or other labor controversy is in
effect or, to the Knowledge of Entergy or any of its Subsidiaries, threatened, and neither Entergy
nor any of its Subsidiaries has experienced any such Iabor controversy within the past three (3)
years, (iv) no unfair labor practice charge or complaint is pending or, to the Knowledge of
Entergy or any of its Subsidiaries, threatened, except as would not reasonably be expected to
have, individually or in the aggregate, a Transmission Business MAE, (v) no grievance or
arbitration proceeding is pending or, to the Knowledge of Entergy or any of its Subsidiaries,
threatened which, if adversely decided, may reasonably be expected 1o, individually or m the
aggregate, have a Transmission Business MAE, {vi) no action, complaint, charge, inquiry,
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proceeding or investigation by or on behalf of any employee, prospective employee, former
employee, labor organization or other representative of such employees is pending or, to the
Knowledge of Entergy or any of its Subsidiaries, threatened which, if adversely decided, may
reasonably be expected to, individually or in the aggregate, have a Transmission Business MAE,
(vii) nefther Entergy nor any of its Subsidiaries is a party to, or otherwise bound by, any consent
decree with, or citation by, any Governmental Authority relating to employees or employment
practices, (viii) Entergy and each of its Subsidiaries is in compliance with all applicabie laws,
Contracts, policies, plans, and programs relating to employment, employment practices,
compensation, benefits, hours, terms and conditions of employment, and the termination of
employment, including but not limited to the proper classification of such employees as exempt
from overtime compensation requirements, the proper classification of individuals as contractors
or consultants, and any obligations pursuant to the Worker Adjustment and Retraining .
Notification Act of 1988 or other similar laws, except as would not reasonably be expected to
have, individually or in the aggregate, a Transmission Business MAE and (ix) neither Entergy
nor any of irs Subsidiaries has closed any plant or facility, effectuated any layoffs of such
employees or implemented any early retirement, separation or window program within the past
three (3) vears, nor has Entergy or any of its Subsidiaries planned or announced any such action
or program for the future. No TransCo Employee who is subject to a Collective Bargaining
Agreement is represented by a union local that is not party to one of the Coliective Bargaining
Agreements listed in Section 2.09(2)(vii} of the Entergy Disclosure Letter.

Section 2.11  Title to Transmission Assets: Sufficiency of Assets.

(a} Except as would not reasonably be expected to have, individually or
in the aggregate, a Transmission Business MAE, as of immediately prior to the Effective Time,
taking into account the terms of the Transition Services Agreement and subject to any limitations
or requirements imposed by an Acceptabie RTO, TransCo and the TransCo Subs (as applicable) -
wiH have good, valid and marketable titie to, or valid leasehold interests in or valid right to use,.
all Transmission Assets, in each case as such property, rights or Assets are currently bemg usad
free and clear of all Security Interests, other than Permitted Encumbrances.

(b) The Assets, properties and rights of TransCo and the TransCo Subs
(as applicable) as of the Effective Time (assuming the consummation of the Utility OpCo.
Contributions), together with the licenses and services to be made available pursuant to this
Agreement and the Other Transaction Agreements and subject to any limitations or requirements
imposed by an Acceptable RTO, will be sufficient to permit the Surviving Company and its
Subsidiaries to operate the Transmission Business independent from Entergy and its Subsidiaries
immediately following the Effective Time (i} in all material respects in compliance with all
applicable Laws and Orders, (ii} in 2 manner substantially consistent with the operation -of the
Transmission Business on the date hereof and immediately prior to the Effective Time (subject to
such changes solely resulting from the Regulatory Approvals or from the fact that the
Transmission Business will operate on a standalone basis after the Closing) and (iif) in
accordance with Good Utility Practice,

(c) As ofthe date of this Agreement, no Person, other than Entergy and
its Subsidiaries, has any ownership interest in any Transmission Asset or any purchase option,
right of first refusal or any simiiar right with respect 10 any Transmission Asset.
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Section 2.12 Envir tal Matters.

(2) Except as would not reasonably be expected to have, individually or
in the aggregate, a Transmission Business MAE, as it relates to the Transmission Business:

(i) there is no pending or, to the Knowiedge of Entergy,
threatened, claim, lawsuit, administrative proceeding, investigation or request for
information against Entergy or any of its Subsidiaries, under or pursuant to any
Environmental Law or relating to Hazardous Materials, and neither Entergy nor any
Subsidiary of Entergy has received written notice from any Person or Governmental
Authority alleging that Entergy has been or is in violation or potentially in violation of
any applicable Environmental Law or otherwise may be liable under any applicable
Environmental Law ot relating to Hazardous Materials, which violation or liability is
unresolved, and, to the Knowledge of Entergy, there are no facts, events or
circumstances that would reasonably be expected to result in any such claim;

(i) Entergy and its Subsidiaries are and have been m compliance
with all applicable Environmental Laws and with all material permits, licenses and
approvals required under Environmental Laws for the conduct of their businesses or the
operation of their faciliiies as presently conducted or operated, and, to the Knowledge of
Entergy, there are no facts, events, circumstances or changes in legal requirements that
would reasonably be expected to prevent the Transmission Business from complying
with Environmental Laws;

(ili) Entergy and its Subsidiaries have all material permits,
licenses and approvals required under Environmental Law for the operation of their
businesses and the operation of their facilities, all such permits, licenses and approvals
are in effect, and, to the Knowledge of Entergy, there is no actual or alieged proceeding
to revoke, modify, terminate or not renew any such permits, licenses and approvals and
no reasonable basis for any such proceeding;

(iv) to the Knowledge of Entergy, there has been no Release (that
are not Excluded Liabilities) of Hazardous Materials at any real property currently or
formerly owned, ieased; or operated by Entergy or any of its Subsidiaries or at any other
location (including any location to which Hazardous Materials have been sent for reuse
or recycling, or for treatment, storage or disposal) in concentrations or amounts or under
conditions or circumstances that (A) would reasonably be expected to result in Liability
to Entergy or any of its Subsidiaries under any Environmental Law or would. otherwise
interfere with operations of Entergy or any of its Subsidiaries as currently conducted and
planned or (B) would require reporting, investigation, remediation, or other corrective or
response action by Entergy or any of its Subsidiaries under any Environmental Law and
that has not otherwise been addressed through such reporting, investigation, remediation,
or other corrective or response action by Entergy or any of its Subsidiaries; and

{v) neither Entergy nor any of its Subsidiaries is party to any
order, judgment or decree that imposes any obligations under any Environmental Law,
and to the Knowledge of Eniergy, neither Entergy nor any of its Subsidiaries has assumed
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or retained any obligations under Environmentel Law or relating to Hazardous Materials
that could reasonsbly be expected to adversely affect the Transmission Business.

(by  The representations and warranties set forth herein and in Sections
2.04, 2,05, 2,06 and 2.16 are Entergy’s sole representations and warranties relating to
Environmental Law, the envitonment and Hazardous Materialg.

Section 2.13  Taxes. Except as would not reasonably be expected to have,
individuaily or in the aggregsate, a Transmission Business MAE:

(a)  Entergy and its Subsidiaries have paid or withheld all Taxes, »
including withho Iding Taxes, required to be paid or withheld by them;

{b) none of the Transmission Business, the Transmission Assets, the
Trangmission Liabilities, or any other Asset of Entergy or any of its Subsidiaries is subject to any
security interest, pledge, lien, or other encumbrance for Taxes, and no outstanding claims for
‘Taxes have been asserted in wriling with respect to Entergy or any of its Subsidiaries;

{¢) TransCo and each legal entity that is transferred to TransCo in the
internal Restructuring {including, without limitation, each TransCo Sub) is newly formed solely
for purposes of the Separation;

{d) the Transmission Assets have » basis for United States federal
income tax purposes, as of December 31, 2010, of at least the amount set forth on Section 2.13(d)
of the Entergy Disclosure Letter; and

{e) neither Enmergy nor aoy of its Subsidiaries has taken anv action or
has Knowledge of any fact or circumstance that could reasonably be expected 1o prevent the
Merger from qualifying 25 8 reorganization within the meaning of Section 368(a) of the Code.

Section 2,14 Regulatory.

{(a) Regulation as o Utility. Each of the Utility OpCos is regulated as a
public utility or public service company (or similar designation) by the FERC and (i) Entergy
Arkansas, Inc. is subject to regulation as a public utility in the States of Arkensas and Tennessee,
{il) Entergy Gulf States Louisiana, L.1..C., is subject to regulation as a public utility in the State
of Louisiane, (i) Entergy Louisiang, LLC iz subject to regulation as a public wiility in the Stéte
of Louisiana and the City of New Orleans, Louisiana, {iv) Entergy Mississippi, Inc. is subject to
regulation as a public utility i the State of Mississippi, (+) Entergy New Orleans, Inc. is subject
to regulation as a public wtility in the City of New Orleans, Lounisiana and {vi) Entergy Texas, Inc,
is subject fo regulation as a public utility by the PUCT in the State of Texas and several
municipalities within the State of Texas.

(b) Regulatory Proceedings. None of the Utllity OpCos, all or part of
whose rates or services are regulated by a Governmental Authority, (D) is a party to any rate
proceeding before B Governmental Authority with respect to raies charged by such Utility OpCoe
for Transmission services other than in the ordinary course consistent with past practice, {if} has
rmies for Transmission services in any amounts that have been or are being collected subject to
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refund, pending final resolution of any rate proceeding pending before a Governmental Authority
or on appeal to a court (other than rates based on estimated costs and/or revenues that are subject
to adjustment once the actual costs and/or revenues become known) or (iif) is a party o any
contract with any Governmental Authority for Transmission services entered into other than in
the ordinary course consistent with past praciice imposing conditions on rates or services in
effect as of the date of this Agreement or which, to the Knowledge of Entergy, are as of the date
of this Agreement scheduled to go into effect at a later time, except in the case of clauses (i)
through (iii) that would not, individually or in the aggregate, reasonably be expected to have &
Transmission Business MAE.

(c) Utility Reports. With respect to the Transmission Business, all
filings {other than immaterial filings) required to be made by Entergy or any of the Utility OpCos
since January 1, 2009, with the FERC under the FPA or the Public Utility Holding Company Act
of 2005, the Department of Energy and any applicable Commissions, as the case may be, have
been made, including all forms, statements, reports, agreements and all documents, exhibits,
amendments and supplements appertaining thereto, including all rates, tariffs and related
documents, and all such filings complied, as of their respective dates, with all applicable
requirements of applicable statutes and the rules and regulations thereunder, except for filings the
failure of which to make or the failure of which to make in compliance with all applicable
requirements of applicable statutes and the rules and regulations thereunder, would not
reasonably be expected to have, individually or in the aggregate, a Transmission Business MAE.

Section 2.15  Intellectual Property Related to the Transmission Business. Except
as would not reasonably be expected to have, individually or in the aggregate, a Transmission

Business MAE: (a) the Transmission Business as currently conducted by Entergy and its
Subsidiaries does not infringe, misappropriate or otherwise violate any Intellectual Property
Rights of any third party in any material respect and (b} no third party is infringing,
misappropriating or violating any Intellectual Property Rights used in the Transmission Business
and owned or exclusively licensed by or to Entergy and its Subsidiaries. Entergy or its
Subsidiaries exchusively own, free of all Security Interests or adverse rights or interests of third
parties, their material proprietary Inteliectual Property Rights, and own or have a right to use all
other InteHectual Property Rights used in the Transmission Business as currently conducted
(*Transmission Business IP”"). AH applications and registrations for Transmission Business I[P
that is owned by Entergy or its Subsidiaries are subsisting and unexpired and, to Entergy”s
Knowledge, valid and enforceable. Entergy and its Subsidiaries take all reasonable actions to
maintain and protect the Transmission Business IP and the security, contents and operation of
their materiai software and systems, and to Entergy’s Knowledge, there have been no material
violations of same within the last two (2) years.

Section 2.16 Insurance. Section 2.16 of the Entergy Disclosure Letter lists all
material insurance policies, insurance Contracts or self-insurance programs obtained within the
past two (2) years and owned or held by Entergy or its Subsidiaries as of the date of this
Agreement which cover the Transmission Business or its Assets, properties or personnel with
respect to the operation or conduct of the Transmission Business, including policies of fire and
casualty, liability and other forms of insurance and/or insurance arrangements made by Entergy
and/or its Subsidiaries including any self-insurance programs. All such insurance policies,
Contracts and self-insurance programs are in such amounts, with such deductibles and against
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such risks and lossec as are, in Entergy’s judgment, reasonable for the business and Assets of the
Transmission Business, Except as would not be reasonably expected to have & Transmission
Business MAE, gl such policies are in full force and effect, no invoiced premiums are overdue
for payment, and no notice of cancellation or termination has been received by Entergy or any
Subsidiary with respect to any such policy wisich hes not been replaced on substantially similar
terrs prior to the date of such canceliation or termination. For the avoidance of doubt, whiie no
policy of msurance of Entergy or any of its Subsidiaries is being transferred in the Separation,
the Transmission Business retaing all rights under each policy of insursnce of Entergy or any of |
its Bubsidiaries under which the Transmission Business is or was insured prior to the Closing.

Section 2.17 Broker’s or Finder's Fee. Except for Goldman, Sachs £ Cormpany
{the fees and expenses of which will be the responsibility of Entergy), neither Entergy nor any.of
its Subsidiaries has employed any investment banker, broker or finder in connection with the
Transactions who might be emtitled to any fee or any commigsion in connection with or upon
consummation of the Merger or the Transactions.

Section 2.18  Real Property.

{a) Except as would not reasonably be expected to have, individually or
in the aggregate, s Transmission Business MAE, as of inrmediately prior 1o the Effective Time,
taking into account the terms of the Transition Services Agreement, TransCo or the TransCo
Subs {as applicable) will have good, valid and marketable title 10 all of the TransCo Renl
Property and other real property that ie included in the Transmission Assets (excluding
Transmission Land Rights} free and clear of all Security Interests other than Permitted
Encumbrances. :

{b} Except as would not reasonsbly be expecied to heve, individually or
in the aggregate, & Transmission Business MAE, (A) as of the date hereof, with respect to the
leases set forth on Schedule 3.05(a)(viii) to the Separation Agreement and (B) as of immedisiely
prior to the Effective Time, with respect 10 all real property leases and subleases that are
included in the Transmission Assets (other than Transmission Land Rights), in each case, (i}
each is enforceable in accordance with its termms, except nsofar as such enforceabilty may be.
limitad by applicable bankruptey, inselvency, reorganization, moratorium or similar Laws
affecting creditors’ rights generally, or by principles governing the availability of equitable
remedies, (ii) there exists no default or breach on the part of any member of the Entergy Group
and to the Knowledge of Entergy, on the part of any third party, (iii} no event has occurred which,
with or withowt the giving of notice or lapse of time, or both, would constituie such a default or
breach on the part of any member of the Entergy Group and fo the Knowledge of Entergy, onthe
part of any third party, and (iv} there has been no collsteral assignment or other security mterest
and they are not subject to any Security Interests other than Permitted Encumbrances,

{c} Except as would not reasonably be expected to have, individually or
in the aggregate, s Trunamission Business MAE, ss of immediately prior to the Effective Time,
taking into account the terms of the Transition Services Agreement, and subject to obtaining the
Transmission Land Right Consents, TransCo or the TransCo Subs (as applicable) will be
tawfully possessed of the Transmission Land Rights free and clear of all Security Interests other
than Permitted Encambrances.
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Section 2.19 Ng (the i anties. ENTERGY (ON
BEHALF OF ITSELF AND EACH G’I’HER MEMBER OF 'EHE ENTERGY GROUP)
ACKNOWLEDGES THAT NEITHER ITC KOR MERGER SUB MAKES ANY
REPRESENTATION OR WARRANTY AS TO ANY MATTER WHATSOEVER EXCEPT AS
EXPRESSLY SET FORTH IN THIS AGREEMENT OR IN ANY CERTIFICATE
DELIVERED BY I'TC OR MERGER SUB TO ENTERGY IN ACCORIDANCE WITH THE
TERMS HEREOF, AND SPECIFICALLY (BUT WITHOUT LIMITING THE GENERALITY
OF THE FOREGOING) THAT NEITHER ITC NOR MERGER SUB MAKES ANY .~
REPRESENTATION OR WARRANTY WITH RESPECT TO (A} ANY PROJECTIONS,
ESTIMATES OK BUDGETS DELIVERED OR MADE AVAILABLE T0O ENTERGY (OR
ANY OF ITS AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES OR
REPRESENTATIVES) OF PUTURE REVENUES, RESULTS OF OPERATIONS (OR ANY
COMPONENT THEREOF}, CASH FLOWS OR FINANCIAL CONDITION (OR ANY
COMPONENT THEREOF} OF ITC AND ITS SUBSIDIARIES OR (B} THE FUTURE
BUSINESS AND OPERATIONS OF ITC AND 1TS SUBSIDIARIES, IN EACH CASE,
EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT,

ARTICLE XXX
RE INTA S AND W

ITC hersby represents and warrants to Entergy as of the date of this Agreement and as of
the.Closing Date thet, except as (i} set forth in the applicable section (or another sectionto the
exient provided in Section 8.143 of the ITC Disclosure Latter or {ii) to the extent disclosed in any
report, schedule, form or other document filed with, or furnished w, the SEC by ITC and
publicly available prior to the date of this Agreement and afier Januery 1, 2009 {other than any
forward-looking disclosures set forth in any risk factor section (except for any disclosure therein
related 1o historical facts), any disciosures in eny section relating to forward-looking statements
and any other similar disclosures included therein to the extent that they are pnmanly cautionary
in pature):

corpovation duly organized, vahdiy gx:stmg and in good siandmg underthe Laws of the State of
Michigan and each of its Subsidiaries is & corporation or other entity duly organized, velidly
existing and in good standing under the Laws of the jurisdiction of its incorporation or
organization, and has all requisite corporaie or limited Hability company power and authority to
own, lease and operate its properties and Assets and to carry on its business as it is now being
conductied. ITC and each of its Subsidiaries is duly qualified or licensed to do business-and is-in
good standing in each jurisdiction in which the property or Asset owned, leased or operated by jt
or the nature of the business conducted by it makes such qualification necessary, except in sich
jurisdictions where the Rilure 1o be 50 qualified or licensed and in good standing would not
reasonably be expected to have, individuslly or in the aggregate, an ITC MAE,

Sectian 3.02  Authorization of Agreement.

{a) The execution, delivery and performance of this Agreement and the
Other Transaction Agreements by each of ITC and Merger Sub, ard the consummation by [TC
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and Merger Sub of the Transactions, have been duly authorized and epproved by their respective
Board of Directors or Boards of Managers (and thiz Agreement has been adopted by ITC as the
sole shareholder of Merger Sub), and, except as described in Segtion 3.07, no other corporate,
fimited lability company or shareholder action on the part of ITC or Merger Sub is necéssary to
suthorize the execution, delivery and performance of this Agreement and the Other Transaction
Agreewents or the consummation of the Transactions.

(b} This Agreemsnt and the Separation. Agreement have bees, and the
applicable Ancillary Agreements to which =ach is a party, when executed, shall be, duly
executed and deliversd by esch of 1TC and Merger Sub, as epplicable, and to the extent ft iz a
party thereto, each is {or when executed shall be) & legal, valid and binding obligation of 1TE snd
Merger Sub, as applicable, enforceable against ITC and Merger Sub, as applicable, iy sceordance
with thelr terms, except to the extent that its enforceability may be subject to applicable
bankruptcy, insolvency, reorganization, moratorium and similar Law affecting the enforcement
of creditors’ rights generally and rules of Law poverning specific performance, injunctive relief
and other equitable remedies.

Section 3.03  Capitalization.

) {a) As ofthe date ofthis Agresment, the apthorized capital stock of ITC
consists of 100,000,000 shares of common stock, no par value (the “ITC Common Stock™) and
10,000,000 shares of preferred stock, no par value {the “TIC Preferred Stock™). Subject to the .
ITC Shareholder Approval and the consummation of the other Transactions, ITCs articles of
incoyporation will be amended 1o provide for an incresse in the authorized ITC Common Stock
to an amount not less than 200,000,600 shares of ITC Common Stock (the “Charter
Amendment™. As of the date of this Agreement, (i 51,310,565 shares of TTC Common Stock
were issued and outstanding {including shares of restricted ITC Common Stock), (i) no shares of
ITC Common Stock were held in treasury, (D) 6,000,000 shares of ITC Common Stock were
reserved for issuance at 1ITC’s discretion in connection with the Sales Agency Financing
Agreement, (iv) 2,110,239 shares of ITC Common Stock were reserved for issuance upon the
exercise of outstanding options for ITC Commen Stock and (v} ne shares of ITC Preferred Stock
were issued and outstanding. All issued and outstanding shares of ITC Common Stock have :
been duly suthorized and validly isseed and are fully paid and nonassessable and were not issued
iy viplation of any pre-emptive rights, purchase option, call, right of first refusal or any similer
right and all shares of ITC Conmunon Stock reserved for issuance as noted in clauses (3if) and (iv),
when issued in accordance with the respective terms thereof. will be duly authorized; validly
issued, fully paid and nonassessable and were not issued in violation of any pre-emptive right,
purchase option, call, right of first refusal or any similar right. No shares of ITC Commen Stock
are held by any Subsidiary of TTC. There are no outstanding bonds, debentures, notes or other -
indebtedness of ITC or any of itz Subsidiaries having the right to voie {or convertible into, or
exchangeabie for, securities having the right to voie) on any matters on which holders of ITC
Common Stock or the holders of capital stock of any of TTCs Subsidiaries may vote.

(b)  Except as set forth in subsection (8) above, as of the date of this
Agreement, there are no outstanding options, warrants, rights, subscriptions, claims of any
character, agreements, obligations, convertibie or exchangeable securities, or ether commirmenis,
contingent or otherwise, relating to ITC Common Stock or any capital stock equivalent
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({including shares of restricted 1TC Common Stock) or other nominal interest in ITC or any of its
Subsidiaries which reiate to ITC (collectively, “ITC Eguity Jnterests™) pursuant io which ITC or
any of fis Subsidiaries is or may become obligated to issue shares of its capital stock or other
equity interests or any securities convertible into, exchangeable for, or evidencing the right to
subseribe for, any 1TC Equity Interests. There are no outstanding obligations of TTC 1o
repurchase, redeem or otherwise scquire any outstanding securities of TTC Equity Interests.

{t) There are no voting trusts or other agreements or understandings to
which ITC or any of its Subsidiaries is a party with respect to the voting or registration of, or
restricting any person from purchasing, sefling, pledging or otherwise disposing of, the capital
stock or other equity interest of ITC or any of its Subsidiaries.

(d) The suthorized capital stock of Merger Sub consists of 1060 vnits of
common membership interest (the “Merger Sub Common Units™). As of the date hereof, there
were Merger Sub Common Units issued and outstanding, all of which are, and will be
immediately prior to the Effective Time, directly owned by ITC. Merger Sub has ountstanding no
option, warrant, right or any other agreement pursuant to which any person other then ITC may
acquire any equity security of Merger Sub. Merger Sub has not conducted any business prior to
the date hereof and has, and prior to the Effective Time will have, no Assets, liabilities or
obligations of any nature other than those incident to its formation and pursuant io this
Agreement and the Transactions. '

Seetion 3.04 Consents and Approvais: No Vielations.

{8} Non-Contravention. The execution and delivery of this Agreement
by each of ITC and Merger Sub and of the Separation Agreement by ITC, does not, and the
consummation ofthe Transactions by ITC and Merger Sub will not {with or without notice or
lapse of time or both), subject to obtaining the ITC Shareholder Approvat and the ITC
Reguiatory Approvals, (i) violete or conflict with any provision of the Organizational Documents
of ITC or any of its Subsidiaries, (i} violate or conflict with any Laws or Orders applicable to
ITC ot its Subsidiaries or any of their respective Assets, rights or properties or (i) violate,
conflict with, or result in a breach of any provision of, or constitute a default under, or trigger
any obligation to repurchase, redeem or otherwise retire indebtedness under, or result in the -
termination of, loss of a benefit urder, or accelerate the performance required by, orresult ina
right of termination, cancellation, guarantesd payment or acceleration of any obligation or the
loss of & benefit under, or result in the creation of any Security Interest upon any of the material
property or Assets of ITC or any of its Subsidiaries pursuant to any provisions of any Permit or
Contract to which ITC or any of its Subsidiaries is now a party or by which they or any-of their
Assets, rights or propertics may be bound of bave any rights under, or trigger any buy-sell or
similar agreements, except, in the case of clauses (i) and (§if) above for any breach, violation,
termination, loss, default, acceleration, change, conflict or Security Imerest that would not
reasonably be expecied to have, individually or in the aggregate, an ITC MAE.

{b) Stargtory Approvals. Other than in commection with or in
compliance with {i) the Securities Act or the Exchange Ast, (ii) the HSR Aect, (jii) the FERC
Approvals, (iv) the rules and regulations of the N'YSE, (v} any applicable state securities or biue
sky Laws, (vi} the Non-FERC Approvals and (vii) the filing requirements in connection with the
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Merger under the DLLCA (collectively, the “ITC Regulatory Approvals™) and subject to the
accuracy of the representations and warranties of Entergy in Section 2,04(h). no authorization,
consent, Order, ficense, Permit or approval of, or registration, declaration, notice or filing with,
or action by any Governmenta} Authority is necessary or required to be obtained or made under
applicabie Law in connection with the execution and delivery of this Agreement or the Other
Transaction Agreements by ITC and Merger Sub, the performance by each of ITC and Merger
Sub of its obligations hereunder or the consummation of the Transactions, except for such
authorizations, consents, approvals or filings that, if not obtained or made, would not reasonably
be expected to have, individually or in the aggregate, an ITC MAE (it being understood that
references i this Agreement to “obtaining™ such 1TC Regulatory Approvals shall mean making
such declarations, filings or registrations; giving such notices; obtaining such final authorizations,
consents or approvals; and having such waiting periods expire as are necessary to avoid a
violation of Law).

Section 3.05 ITC SEC Filings; Financial Statements: Absence of Changes,

(a) ITC has timely filed or furnished all registration statements,
prospectuses, forms, reports and documents and related exhibits required to be filed or furnished
by it under the Securities Act or the Exchange Act, as the case may be, since December 31, 2010
through the date hereof (the “ITC SEC Filings™). The ITC SEC Filings when filed or furnished
with or to the SEC (or, if amended or supplemented, then as of the time of its most recent
amendment or supplement (as applicable)) (i) complied in all material respects in accordance
with the requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley Act, as
the case may be, and the applicabie rules and regulations promulgated thereunder and (ii) did not
contain any untrue staiement of a material fact or omit to state 2 material fact required to be
stated therein or necessary in order to make the statements made therein, in light of the
circumstances under which they were made, not misieading. No Subsidiary of ITC is subject to
the periodic reporting requirements of the Exchange Act.

(b) ITC has established and mamtains disclosure controls and
procedures and internal control over financial reporting (as such terms are defined in paragraphs
(e) and (f), respectively, of Rule 13a-15 under the Exchange Act), as required by Rule.13a-15
under the Exchange Act. ITC’s disciosure controls and procedures are reasonably designed to
ensure that all material information required to be disclosed by ITC in the reports that it files or
furnishes under the Exchange Act is recorded, processed, summarized and reported within the
time periods specified in the rules and. forms of the S8EC, and that all such material information is
accumulated and communicated to ITC’s management as appropriate to allow timely decisions
regarding required disciosure and to make the certifications required pursuant to Sections 302
and 906 of the Sarbanes-Oxley Act, and all such required certifications have been made. ITC’s
management has completed an assessment of the effectiveness of ITC’s internal controf over
financial reporting in compliance with the requirements of Section 404 of the Sarbanes-Oxley
Act for the year ended December 31, 2010, and such assessment concluded that such controls
were effective. '

{c) Each of the consolidated financial statements of ITC (inchuding, in
each case, any notes thereto) contained in the ITC SEC Filings was prepared in accordance with
GAAP consistently applied throughout the periods covered (except as may be indicated in the
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notes thereto and except with respect to unaudited statements as permitted by Form 10-Q under
the Exchange Act and the absence of footnote disclosures and normal and recurring adjustments,
which were not or are not expected to be, as applicable, material, individually or in the
aggregate), and each presented fairly in ali material respects the consolidated financial position
and results of operations of ITC and its consolidated Subsidiaries as of the respective dates
thereof and for the respective periods indicated therein, except as otherwise noted therein
{subject, in the case of unaudited statements, to normal and recurring adjustments, which were
not or are not expected to be, as applicable, material, individually or in the aggregate). -

(dy Except for matters reflected or reserved against on the consolidated
balance sheet of ITC as of the end of the fiscal quarter ended on September 30, 20} 1, including
the notes thereto, neither ITC nor any of its Subsidiaries have any liabilities or obligations of any
nature that would be required under GAAP, as in effect on the date of this Agreement; to be .
reflected on a consolidated balance sheet of ITC and its consolidated Subsidiaries or in the notes
thereto, except for liabilities and obligations that {i) were incurred since September 30, 2011 and
in the ordinary course of business, (ii) are incurred in connection with the Transactions or (iil)
would not, individually or in the aggregate, reasonably be expected to have an ITC MAE.

(e) Since September 30, 2011 to the date hereof, (i) there has not
occurred an ITC MAE and (i} ITC has conducted its businesses in all material respects only in
the ordinary course of business consistent with past practices and Good Utility Practice.

Section 3.06 Informatiop to be Supplied.

(2) The information supplied or to be supplied by ITC for inclusion in
the Entergy Filings or the ITC Filings to be filed with the SEC shall not, on the date of its filing
or, in the case of the [TC Form S-4 or the TransCo Registration Statements, at the iime it
becomes effective under the Securities Act or Exchange Act, as applicable, or on the date the
Proxy Statement is meiled to the ITC Shareholders, at the time of the ITC Shareholder Meeting
and on the Distribution Date, as applicable, contain any untrue statement of a material fact or
omit to state any material fact required to be stated therein or necessary in order to-make the
statements therein, in light of the circumstances under which they are made, not misieading,
provided, however, that with respect to projected financial information provided by or on behalf
of ITC, ITC represents only that such information was prepared in good faith by management of
JTC on the basis of assumptions believed by such management to be reasonable as of the time
made.

{b) All documents that ITC is responsible for filing with any
Governmental Authority in connection with the Transactions will comply in all material respects
with the provisions of all applicable Laws and Orders. All information supplied or to be
supplied by ITC in any document, other than the Entergy Filings and the ITC Filings, which are
addressed in Section 3.06(a). filed with any Governmental Authority in connection with the
Transactions will be, at the time of filing, true and correct n all material respects.
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Section 3.07 Voting Requirements; Approval; Board A

{2) The affirmative vote of the holders of a majority of (i) votes entitled
to be cast by the holders of the outstanding shares of ITC Common Stock to approve the MBCA
Vote and the Charter Amendment and (ii) votes cast by the holders of the outstanding shares of
ITC Common Stock to approve the ITC Stock Issuance, are collectively referred to herein as the
“TTC Shareholder Approval” and are the only vote of any class or series of TTC’s capital stock
necessary to approve this Agreement, the Other Transaction Agreements and the Transactions.
The Board of Directors of ITC has resolved to recommend, subject to the terms of this
Agreement, that the 1TC Shareholders approve the ITC Stock Issuance, the MBCA Vote, the
Charter Amendment and the other Transactions (the “TFC Recommendation™), and such
resolutions have not been rescinded, modified or withdrawn prier to the date hereof.

(b) ITC, as the sole member of Merger Sub, has duly adopted this
Agreement and approved the Transactions.

Section 3.08 Litigation. There is no pending Action and to the Knowledge of
ITC, no Person has threatened to commence any Action, including any cease and desist ietters or
invitations to take a patent license, against ITC or any of its Subsidiaries or any of the Assets,
rights or properties owned or used by any of them, in each case which would reasonably be
expected to have, individually or in the aggregate, an ITC MAE. Other than an Order issued by
FERC that affects or governs the rates, services or other utility operations of ITC, none of ITC or
any of its Subsidiaries, or thetr respective Assets, rights and properties, is subject to any Order
which would reasonably be expected to have, individuaily or in the aggregate, an ITC MAE.

Section 3.09 Compliance with Laws: Permits.

{a} Except as would not ressonably be expected to have, individually or
in the aggregate, an ITC MAE, the businesses of each of ITC and its Subsidiaries is being
conducted, and since January 1, 2010 has been conducted, in compliance with i applicable
Laws and Orders. Since January 1, 2010, neither ITC nor any Subsidiary of ITC has received
any written notice or, to the Knowledge of ITC, other communication from any Governmental
Authority regarding any actual or possible violation of, or failure to comply with, any Law or
Order, except as would not reasonably be expected to have, individually or in the aggrepate, an
ITC MAE.

() ITC and its Subsidiaries are in possession of all franchises, grants,
authorizations, licenses, permits, easements, variances, exceptions, consents, certificates,
approvals, clearances, permissions, qualifications, registrations and orders of any Governmental
Authority, and all rights under any Contract with any Governmentat Authority, necessary for.the
conduct of its respeciive business as such business is currently being conducted (the “ITC
Permits”), except where the failure to have any of the ITC Permits would not reasonably be
expected to bave, individually or in the aggregate, an ITC MAE. All ITC Permits are vaiid and
in full force and effect, except where the fatlure to be in full force and effect would not
reasonably be expected to have, individually or in the aggregate, an ITC MAE. ITC is, and each
of its Subsidiaries is, and each of their respective businesses as being conducted is, in
compliance m all respects with the terms and requirements of such ITC Permits, except where
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the failure to be in compliance would not reasonably be expected to have, individually or in the
aggregate, sn [TC MAE.

{c) Motwithstanding anything contained in ion 3.09{a), no
Trepresentation or warranty shelf be deemed to be made in Section 3.09(a) in respect of Tax,
smployee benefRts, labor, intellectual property or environmental matters. Notwithstanding
anythmg contained in Section 3.09(b), no representation or warcanty shall be deemed to be made
in Sgction 3.09(b) in respect of environmental matters.

Section 3.10 Contracts.

{8} Except for this Agreement and the Other Transection Agreements
and except as disclosed on Section 3.10(a) of the ITC Disclosure Letier, nefiher ITC, nor any of
Hs Assets, rights, properiies or Subsidiaries, as of the date hereot, i 5 party 1o or bound by:

{i) eny “material contract” {as such term is defmed in item
601{b)(10) of Regulation 8-X wndler the Exchange Act);

{ify anmy non-competition Contract or other Contract that purports
to limit in any material respect either the type of business im which ITC or any of its
Subsidiaries or any of their respective Affiliates may engage or the manner or geographic
srea in which any of thern may so engage in any business or contains exchisivity or non-
solicitation provisions;

(iif} any Contrect that Emits or otherwise restricts the ability of
ITC or any of its Subsidiaries to pay dividends or make distributions to fis sharehoIders;

{iv} any Contract, or a series of related Contracts, under which
ITC or any of its Subsidiaries is liable for Indebtedness in excess of $50 million,
individually or in the aggregate;

{¥) any Contract that relates 1o collective bargaining or similar
lebor Comtracts which cover any employees of ITC or its Affiliates; or

{vi} any material partnership, joint venture or similar Contract.

All Contracts of the type described in this Section 3 10(a} and any other such Contracts that may
be entared inwo by [TC or any Subsidiary of ITC afier the date hereof and prior to the Effective
Time in accordance with Section 4.02 are referred to herein as “ITC Material Conuacts™). As of
the date of this Agreement, complete and correct copies {including all materiai amendments,
modifications, extensions or renewals with respect thereto) of all 1TC Material Contracts have
been provided to Entergy.

() Each ITC Material Contract i a legal, valid and binding obligation
of, and enforceable against, ITC or any Subsidiary of ITC that i a party thereto, and, to the
Knowledge of ITC, sach other party theretc, and is in full force and effeat in accordance with #ts
terms, except for {0} terminations or expirations at the end of the stasted term in the ordinary
course of business consistent with past practice or (ii) such failures to be legal, valid and binding
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or to be in full force and effect as would not reasonably be expected to have, individually or in
the aggregate, an ITC MAE, in each case subject to (A) Laws of general application relating to
bankruptcy, insolvency, reorganization, moratorjum or other similar Laws, now or hereafier in
effect, relating to creditors’ rights generally and (B) rules of Law governing equitable remedies
of specific performance, injunctive relief and other equitable remedies.

{c) ITC and each of its Subsidiaries which is a party to any ITC
Material Contract ig in compliance with all teris and requirements of each ITC Material
Contract, and no event has occurred that, with notice or the passage of time, or both, would
constitute a breach or default by ITC or any of its Subsidiaries under any such ITC Material
Contract, and, to the Knowledge of ITC, no other party to any ITC Material Contract is in breach
or default (nor has any event occurred which, with notice or the passage of time, or both, would
constitute such a breach or default) under any ITC Material Contract, except in each case where
such violation, breach, default or event of default would not reasonably be expected to have,
individually or in the aggregate, an ITC-MAE.

Section 3.}1 Emplovees and Emplovee Be ; Labor.

{a) Section 3.11{a) of the ITC Disclosure Letter lists all material
compensation or employee benefit plans, programs, policies, agreements or other arrangements,
whether or not “employee benefit plans” {within the meaning of Section 3(3) of ERISA, whether
or not subject to ERISA), providing cash- or equity-based incentives, health, medical, dental,
disability, accident or life msurance benefits or vacation, severance, retention, change in control,
termination, deferred compensation, individual employment or consulting, retirement, pension or
savings benefits, supplemental income, retiree benefit, fringe benefit (whether or not taxabie)
that are sponsored, maintained or contributed to by ITC or any trade or business, whether or not
imcorporated, that together with ITC would be deemed a single employer under Section 4001(b)
of ERISA (an “ITC ERISA Affiliate™) for the benefit of current or former employees or directors
of ITC or any of its Subsidiaries (the “ITC Benefit Plans™). '

(b) With respect to each ITC Benefit Plan, ITC has made available to
Entergy complete copies of each of the following documents; (i) the ITC Benefit Plan (including
all amendments thereto}, (ii) the most recent annual report and actuarial report, if required under
ERISA or the Code, (iii) the most recent Summmary Plan Description, together with each
Summary of Material Modifications, if required under ERISA, {iv) if the ITC Benefit Plan is
funded through a trust or any third party funding vehicle, the trust or other funding agreement
(including all amendments thereto) and the most recent financial statements thereof and (v) the
most recent determination letter received from the IRS with respect to each ITC Benefit Plan that
is intended to be qualified under Section 401(a} of the Code,

(¢} Except as would not reasonably be expected to have, individually or
in the aggregate, an ITC MAE, each ITC Benefit Plan has been established, operated and
administered in all respects in accordance with its terms and ali applicable Laws, inciuding
ERISA and the Code and ITC and each of its Subsidiaries and any ITC ERISA Affiligte has
performed all material obligations required to be performed by it in connection with the ITC
Benefit Plans. Each ITC Benefrt Plan intended io be “qualified” within the meaning of Section
401 (a) of the Code is the subject of a favorable determination letter from the IRS as to its
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qualification and, to the Knowledge of ITC, no event has occurred or condition exists that couid
reasonably be expected to resukt in the disqualification of such ITC Benefit Plan or the
inmposition of any material penalty or tax under ERISA or the Code.

(d)  Other than routine claims for benefits, no liability under Title TV of
ERISA has been incurred by ITC or any its Subsidiaries that has not been satisfied in fult when
due, and no condition exists that could reasonably be expected to result in a material Hability to
ITC or its Subsidiaries under Title IV of ERISA. Neither ITC, its Subsidiaries nor any ITC
ERISA Affiliate contributes 1o or has an obligation to contribute to, nor has at any time
contributed to or had an obligaion to contribute to {on a contingent basis or otherwise), a
“mukiemployer plan™ within the meaning of Section 3(37) of ERISA.

(e} The consummation of the Merger will not (i) entitie any current or
Former emplovee or director of 1TC or any of its Subsidiaries to severance, refention or change in
control pay, tax gross-up, unemplovment cormpensation o1 any other payment or (if) accelerate
the time of payment or vesting, or increase the amount, of severance, compensation or equity or
any other benefit due any such current or former employee or director.

{fi  Except as would not reasonably be expected to have, individually or
in the aggregate, an ITC MAE, {i) there are no pending or, to the Knowledge of ITC, threatened
actions, suits or claims against, by or on behalf of, or any liens filed against or with respect to,
any of the ITC Benefit Plans or otherwise involving sny ITC Benefit Plan, (i1) to the Knowledpe
of TTC, no facts or circumstances exist that could give rise to any such actions, se#ts or claims
and {iii} no administrative investigation, audit or other administrative proceeding by the
Department of Labot, the Pension Benefit Guaranty Corporation, the IRS or other governmental
agencies are pending, or to the Knowledge of 1TC, threatened.

(g} Meither ITC nor any of its Subsidiaries is a party to any agreement,
contract or amangement that could result, separately or in the aggregate, in the payment of any
“excess parachute payments” within the meaning of Section 280G of the Code.

{h) No ITC Benefnt Plan provides benefits, including death or medical
benefits (whether or not insured), with respect to current or former employees or directors of ITC
or any of its Subsidiaries beyond their retirement or other termination of service, other than.(i)
coverage mandated solely by applicable Law, (if) death benefits or retirement benefns under any
“emplkryee pension benefit plan” {as defined in Section 3(2) of ERISA), (ii1) deferred
compensation benefits accrued as linbilities on the books of ITC or its Subsidiaries or (v)
benefits the full costs of which are borne by the current or former employee or director or his or
her beneficiary.

{I}  Except as set forth in Section 3,11{i) of the ITC Disclosure Letter:
(1) neither ITC nor any of its Subsidiories is 2 party to any collective bargaining agreement or
other Contract with any labor organization or other representative of any of the employees, nor is
any such Contract presently being negotiated, (i) to the Knowiledge of ITC or any of its
Subsidiaries, no campaigns are being conducted to solicit cards from any of the employees to
authorize representation by any labor organization, and no such campaigns have been conducted
within the past three (3) years, (iii) no labor strike, slowdown, work stoppage, dispute, lockout or
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other labor controversy is in effect or, to the Knowledge of ITC or soy of its Subsidiaries,
threatened, and neither ITC nor any of its Subsidiaries has expertenced any such labor
controversy within the past three (3) years, {Iv) no unfair labor practice charge or complaint is
pending or, to the Knowledge of ITC or any of its Subsidiaries, threntened, except as would not
reasonably be expected to have, individually or in the aggregate, an ITC MAE, {v} no grievance
or arbitration proceading is penditng or, to the Knowledge of 1TC or any of its Subsidiaries,
threatened which, if adversely decided, may reasonably be expecied, individually or in the
aggregate, to create an ITC MAE, (vi) no action, complaint, charge, inquiry, proceeding or
investigation by or on behaif of any employes, prospective employee, former employee, labor
organization or other representative of such employes is pending or, 1o the Knowledge of ITC or’
any of its Subsidiaries, threatened which, if adversely decided, may reasonably be expected to,
individually or in the aggregate, have an ITC MAE, (vi#i) neither ITC nor any of its Subsidiaries
is a party 10, or ctherwise bound by, any consent decree with, or citation by, any Governmental
Authority refating to employees or employment practices, (viii) ITC and each of its Subsidiaries
is i compliance with all applicable laws, Contracts, policies, pians, and programs relating to
employmeni, employment practices, compensation, benefits, hours, terms and conditions of
emplovment, and the termmation of employment, including bot not limited to the proper
classification of employees as exempt from overtime compensation requirements, the proper
classification of mdividuals as contractors of consultants, and sny obligations pursuant to the
Worker Adjustment and Retraining Notification Act of 1988 or other similar liws, except as
would not ressongbly be expected to have, individually or in the apgregate, an ITC MAE, and (i)
neither ITC nor any of #ts Subsidiaries has closed any plant or facility, effectuated any fayoffs of
employees or implemented any early retirement, separation or window program within the past
three {3) years, nor has I'TC or any of its Subsidiaries planned or announced any such action or
program for the fiature.

Section 3.12  Title 1o Assets. Except as would not be reasonably ikely to have,
individually or in the aggregate, an ITC MAE, ITC and its Subsidiaries have good and valid title
to, or valid leasehold interests in or valid right to use, all of their Assets, in each case as such
Assets are currently being vsed, subject to no Security Interests, except for Permittad -
Encombrances,

Saction 3,13 Envirpnmental Matters,

{a) Except as would not reasonably be expected to have, individually or
in the aggregate, an ITC MAE: ' '

(i} there is no pending or, to the Knowledge of ITC, threatened,
claim, lawsuit, adminisirative proceeding, investigation or request for information agamst
¥TC or any of its Subsidiaries, under or pursuant to any Environmental Law or relating to
Hazardous Materials, and neither ITC nor any Subskliary of ITC has received written
notice from any Person or Governmental Authority alleging that ITC has beenor iz in
vielation or potentizlly in violation of any applicable Environmental Law or otherwise
may be liable under any applicable Environmental Law or refating to Hazardous
Materials, which violation or hisbility & unresolved, and 1o the Knowledge of ITC, there
are no facts, events or circumstances that would reasonably be expected to result in any
such claim, Lawsuit, administrative proceeding, investigation or request for information;
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(il) 1TC and its Subsidiaries are and have been in compliance
with all applicable Environmentat Laws and with all material permits, licenses and
approvals required under Eavironmental Laws for the conduct of their businesses or the
operation of their facilities as presently conducted or operated, and to the Knowledge of:
ITC, there are no facts, events, circumstances or changes in legal requirements that would
reasonably be expected to prevent such businesses from complying with applicable
Environmental Laws;

(iif) ITC and its Subsidiaries have all material permits, licenses
and approvals required under Environmental Law for the operation of their businesses
and the operation of their facilities, all such permits, licenses and approvals are in-effeet,
and, to the Knowledge of 1TC, there is no actual or alleged proceeding to revoke, modify
or not renew any such permits, licenses and approvals and no reasonable basis for any
such proceeding;

(iv) to the Knowledge of ITC, there has been no Release of
Hazardous Materials at any real property currently or formerly owned, leased, or operated
by ITC or any of its Subsidiaries or at any other location (including any location to which
Hazardous Materials have been sent for reuse or recycling, or for treatment, storage or
disposal) in concentrations or amounts or under conditions or circumstances that (A)
would reasonably be expecied to result in Liability to ITC or eny of its Subsidiaries under
any Environmental Law or would otherwise interfere with operations of ITC or any of its
Subsidiaries as currently conducted and as planned or (B) would require reporting,
investigation, remediation, or other corrective or response action by ITC or any of its
Subsidiaries under any Environmental Law and that has not otherwise been addressed
through such reporting, investigation, remediation, or other corrective or response action
by ITC or any of its Subsidiaries; and

(v) neither ITC nor any of its Subsidiaries is party to any erder,
judgment or decree that imposes any obligations under any Environmental Law, and to .
the Knowledge of ITC, neither ITC nor any of its Subsidiaries has assumed or retained
any obligations under Environmental Law or refating to Hazardous Materials that conid
reasonably be expected to adversely affect the business of ITC and its Subsidiaries.

(b} = The representations and warranties set forth herein and in Sections
3,04, 3,05, 3.06 and 3.17 are ITC's sole representations and warranties relating to Environmental
Law, the environment and Hazardous Materials.

Section 3.14 Taxes. Except as would not reasonably be expected to have, -
individually or in the aggregate, an ITC MAE:

(a) [ITC and its Subsidiaries have paid or withheld all Taxes, including
withholding Taxes, required to be paid or withheld by them;

(b) none of the Assets of ITC or any of its Subsidiaries is subject to any
Security Interest for Taxes and no outstanding claims for Taxes have been asserted in writing
with respect to ITC or any of its Subsidiaries;
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(¢} neither ITC nor any of its Subsidiaries has distributed stock of
another Person or had its stock distributed by another Person in a transaction that was governed
in whole or in part by Section 355 of the Code in the two (2) years prior to the date of this
Agreement;

{d) except {o the exient provided for in this Agreement, the Separation
Agreement or the Ancillary Agreements or except as set forth on Section 3.14(d) of the ITC
Disclosure Letter, in the one (1) year prior to the Agreement Date, ITC has not entered into nor
been a party to any Proposed Acquisition Transaction (including approving any Proposed
Acquisition Transaction, whether for purposes of Section 203 of the DGCL or any similar
corporate statite, any “fair price” or other provision of ITC's charter or bylaws or otherwise);-

(e} neither ITC nor any of its Subsidiaries has taken any action or
knows of any fact or circumstance that could reasonably be expected to prevent the Merger from
qualifying as a reorganization within the meaning of Section 368(a} of the Code; and

(f) neither ITC nor any of its Subsidiaries owns, directly or indirectty,
any Entergy Common Stock.

Section 3.15 Regulatory.

(a} Regujation as a Utility, Each of the Regulated Operating
Subsidiaries is regulated as an independent transmission company and public utility by FERC,
and (i} ITC Midwest is subject to specifically defined regulation as a public utility at the
Missouri Public Service Commission in the State of Missouri and as a transmission company at
the Minnesota Public Utiltties Commission in the State of Minnesota, (i) ITC Great Plains is
subject to specifically defined regulation as a transmission-only public utility at the Kansas
Corporation Commission and the Oklahoma Corporation Commission in the States of Kansas
and Cklahoma, respectively, and.(iii) each of ITC Transmission and METC is subject to
specifically defined regulation as an independent trensmission company at the Michigan Public
Service Commission in the State of Michigan.

{b) Regulatory Proceedings. None of the Regulated Operating
Subsidiaries, ail or part of whose rates or services are regulated by a Governmental Authority, (i)
is a party to any rate proceeding before a Governmental Authority with respect to rates charged
by such Regulatory Operating Subsidiary other than in the ordinary course consistent with past
practice, (ii) has rates in any amounts that have been or are being collected subject to refund,
pending final resolution of any rate proceeding pending before a Governmental Authority or on
appeal to a court {other than rates based on estimated costs and/or revenues that are subject to
adjustment once the actual costs and/or revenues become known) or (iii} is a party to any
contract with any Governmental Authority entered into other than in the ordinary course
consistent with past practice imposing conditions on rates or services in effect as of the date of
this Agreement or which, to the Knowledge of ITC, are as of the date of this Agreement
schednled to go into effect at a later time, except in the case of clauses (i) through (iii) that wouid
not, individually or in the aggregate, reasonably be expected to have an ITC MAE.
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(c) Utility Reports. All filings (other than immaterial filings) required
to be made by ITC or any of the Reguiated Operating Subsidiaries since January 1, 2009, with
the FERC under the FPA or the Public Utility Holding Company Act of 2005, the Department of
Energy and any applicable Commissions, as the case may be, have been made, including all
forms, statements, reporis, agreements and all documents, exhibits, amendments and
supplements appertaining thereto, including all rates, tariffs and releted documents, and all such
filings complied, as of their respective dates, with ali applicable requirements of applicable
statutes and the rules and regulations thereunder, except for filings the failure of which to make
or the failure of which to make in compliance with all applicable requirements of applicable
statutes and the rules and regulations thereunder, would not reasonably be expected to have,
individually or in the aggregate, an ITC MAE.

Section 3.16 Intellectual Property Rights. Except as would not reasonably be
expected to have, individually or in the aggregate, an ITC MAE: (a) the business of ITC and its
Subsidiaries as currently conducted by ITC and its Subsidiaries does not infringe, misappropriate
or otherwise violate any Intellectual Property Right of any third party in any materiai respect and
{b) no third party is infringing, misappropriating or violating any Intellectual Property Rights
owned or exchusively licensed by or to ITC or any of its Subsidiaries, TTC or its Subsidiaries
exclusively own, free of all Security Interests or adverse rights or interests of third parties, their
material proprietary Intellectual Property Rights, and own or have & right to use all other
Intellectual Property Rights used in the business of ITC and its Subsidiaries as currently
conducted (“ITC IP"}. All applications and registrations for ITC IP are subsisting and unexpired
and, to ITC Knowledge, valid and enforceable. ITC and its Subsidiaries take all reasonable
actions to maintain and protect the ITC 1P and the security, contents and operation of their
inaterial software and systems, and 1o ITC Knowledge, there have been no material violations of
same within the last two (2) years.

Section 3.17 [nsurance. ITC is insured under insurance policies, Contracts and
self-insurance programs, including policies of fire and casualty, liability and other forms of
insurance and/or insurance arrangements, in such amounts, with such deductibles and against
such risks and losses as are, in ITC's judgment, reasonable for the business and Assets of ITC
and its Subsidiaries. Except as would not be reasonably expected to have an ITC MAE, all such
policies are in full force and effect, no invoiced premiums are overdue for payment, and no
notice of cancellation or termination has been received by ITC or any Subsidiary with respect to

any such policy which has not been replaced on substantially similar terms prior to the date of
such canceliation or termination.

Section 3.18  Broker’s or Finder’s Fee. Except for I.P, Morgan Securtties LLC
and Barclays Capital Inc. (the fees and expenses of which will be the responsibility of ITC),
neither [TC nor any of its Subsidiaries has employed any investment banker, broker or finder in
connection with the Transactions who might be entitled to any fee or any commission in
connection with or upon consummation of the Merger or the Transactions.

Section 3.19 Opinion of Financial Advisors. The Board of Directors of ITC has
received (i) the opmion of J.P. Morgan Securities LLC, dated as of December 4, 2011,
substantially to the effect that, as of such date, and subject to the limitations and assumptions set
forth therein, the aggregate Merger Consideration is fair to ITC from a financial point of view
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and (ii) the opinion of Barclays Capital Inc., dated December 4, 2011, substantially to the effect
that, as of the date of such opinion and based on, and subject to, the limitations and assumptions
set forth therein, the Exchange Ratio is fair to ITC from a financial point of view.

Section 3.20 Real Property.

(a) Except as would not, individually or in the aggregate, reasonably be
expected to have an ITC MAE, ITC has good and valid and marketable title to all of the real
property and interests in real property that are material to the businesses of each of ITC and its
Subsidiaries, free and clear of all Security Interests other than Permitted Encumbrances.

{b) Except as would not, individually or in the aggregate, reasonably be
expected to have an I'TC MAE, with respect to the rights in real property leases, subleases,
licenses, easements, rights-of-way, servitudes and similar agreements thar are material to the
businesses of each of ITC and its Subsidiaries, (i) each is enforceable in accordance with its
terms, except insofar as such enforceability may be limited by applicable bankruptcy, insolvency,
reorgaenization, moratorium or similar Laws affecting creditors’ rights generally, or by principles
governing the availability of equitable remedies, (ii) there & no default or breach on the part of
any member of the ITC Group and to the Knowledge of ITC, on the part of any third party, (iii)
no event has occurred which with or without the giving of notice or lapse of time, or both, would
constitute such a default or breach on the part of any member of the ITC Group and to the .
Knowledge of ITC, on the part of any third party and (iv) there has been no collateral assignment
or other security interest and they are not subject to any Security Interest other than Permitted
Encumbrances.

Section 3.21 No Other Representations or Warranties. I'TC(ON BEHALF OF
ITSELF AND EACH OTHER MEMBER OF THE ITC GROUP) UNDERSTANDS AND
AGREES THAT, EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE
OTHER TRANSACTION AGREEMENTS OR ANY OTHER AGREEMENT OR .-
DOCUMENT CONTEMPLATED BY THIS AGREEMENT OR THE OTHER
TRANSACTION AGREEMENTS (OR ANY SCHEDULES OR EXHIBITS HERETO.OR
THERETO), NO PARTY TO THIS AGREEMENT, ANY OTHER TRANSACTION |
AGREEMENT OR ANY OTHER AGREEMENT OR DOCUMENT CONTEMPLATED BY
THIS AGREEMENT OR THE OTHER TRANSACTION AGREEMENTS, IS
REPRESENTING OR WARRANTING IN ANY WAY AS TO THE ASSETS, BUSINESSES
OR LIABILITIES CONTRIBUTED, TRANSFERRED, DISTRIBUTED, OR ASSUMED, AS
TO ANY CONSENTS OR GOVERNMENTAL APPROVALS REQUIRED IN CONNECTION
HEREWITH OR THEREWITH, AS TO THE VALUE OR FREEDOM FROM ANY
SECURITY INTERESTS OF, OR ANY OTHER MATTER CONCERNING, ANY ASSETS
OF SUCH PARTY, OR AS TO THE ABSENCE OF ANY DEFENSES OR RIGHT OF
SETOFF OR FREEDOM FROM COUNTERCLAIM WITH RESPECT TO ANY ACTION OR
OTHER ASSET, INCLUDING ACCOUNTS RECEIVABLE, OF ANY PARTY, OR AS TO
THE LEGAL SUFFICIENCY OF ANY CONTRIBUTION, DISTRIBUTION, ASSIGNMENT,
DOCUMENT, CERTIFICATE OR INSTRUMENT DELIVERED HEREUNDER TO _
CONVEY TITLE TO ANY ASSET OR THING OF VALUE UPON THE EXECUTION,
DELIVERY AND FILING HEREQF OR THEREOF.
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ARTICLE IV

INTERIM OPERATING COVENANTS

Section 4.01 issi i ing the Clost

(a) Following the date of this Agreement and prior to the earlier of the
Effective Time and the date on which this Agreement is terminated pursuant to Section. 7.01 (the
“Termination Date™), except as may be consented to in writing by ITC (which consent shall-not
be unreasonably withheld, conditioned or delayed) or as expressly required by this Agreement.or
the Other Transaction Agreements or as set forth in Section 4.0} of the Entergy Disclosure Letter,
Entergy covenants and agrees that, with respect to its and its Subsidiaries’ operation of the
Transmission Business, Entergy and each of its Subsidiaries shall conduct the Transmission
Business only in, and shall not take any action except only in accordance with, the ordinary
course of business, consistent with past practice and Good Utility Practice and shall use their
respective commercially reasonable efforts to preserve intact their present business organizations,
to maintain in effect all existing Transmission Permits, to maintaim all material Assets that would
be Transmission Assets as of the Separation Time in accordance with Good Utility Practice, to
preserve their relationships with Governmental Authorities, key TransCo Employees, customers
and suppliers end others having significant business dealings with them and to comply in all
material respects with all Laws and Transmission Permits of all Governmental Authorities
applicable to them or the Transmission Business, provided, however, that no action by Entergy
or its Subsidiaries with respect to matters specifically addressed by any provision of Sectien
4.01(g) shall be deemed a breach of this sentence uniess such action would constitite a breach of
such other provision.

(b) Following the date of this Agreement and prior to the earlier of the
Effeciive Time and the Termination Date, neither Entergy nor any of its Subsidiaries shall take
any action or cause any action to be taken which action (i} could cause the Transactions to fail to
qualify for the Intended Tax-Free Treatment, i) would result in any failure to obtain the Ruling
or that could cause any of the information or representations made in the Tax Documents to be
untrue. Following the Agreement Date and prior to the earlier of the Effective Titne and the
Termination Date, Entergy and members of the Entergy Group will not enter into or be a party to
any Proposed Acquisition Transaction (including approving any Proposed Acquisition
Transaction, whether for purposes of Section 203 of the DGCL or any similar corporate statute,
any “fair price” or other provision of Entergy’s charter or bylaws or otherwise). ‘

{c) Foliowing the date of this Agreement and prior to the earlier of the
Effective Time and the Termination Date (and without imiting the generality of Section 4.01{a}
or Section 4.01(b)), and except (A) as may be expressly permitted or required by this Agreement
or the Other Transaction Agreements, (B) as may be required by Law, (C) as may be agreedto in
writing by ITC {which consent shall not be unreasonably withheid, conditioned or delayed) or (D)
as set forth on Section 4.01 of the Entergy Disclosure Letter, Entergy:

(i) shall not permit TransCo ar any TransCo Sub to (x) declare,
set aside, make or pay any dividerds or other distribution, payabie in cash, stock,
property or otherwise, with respect to any of its capital stock or limited liability company
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membership interests or (y) enter into any agreement with respect to the voting of its
capital stock or limited Lability company inembership interests or purchase or otherwise
acquire, directly or indirectly, any TransCo Equity Interests or TransCo Capital Stock;

(i) shall not, and shall not permit any of its Subsidiaries to, split,
combine, reclassify, subdivide or take similar actions with respect to any TransCo Equity
Interests or TransCo Capital Stock or any of the capital stock or limited liability company
membersbip interests of any TransCo Sub or issue or authorize or propose the issuance of
any TransCo Capital Stock or any TransCo Equity Interests or other securities in respect’
of, in lieu of or in substitution for shares of the capital stock or limited liability company
membership interesis of TransCo or any TransCo Sub; '

(iif) shall not, and shall not permit eny of its Subsidiaries to, sell,
pledge, dispose of, grant, transfer, lease, license, guarantee, abandon, allow to lapse or
encumber, or authorize the sale, pledge, disposition, grant, transfer, lease, puarantee,
abandonment, allowance to lapse or encumbrance, of any Assets that are (or would
otherwise be) Transmission Assets, including the capital stock of any Subsidiaries, except
{A) transfers among TransCo and the TransCo Subs, {B) transfers among the TransCo
Subs, (C) Permitted Encumbrances or encumbrances that are released at or prior to the
Effective Time, (D) dispositions of obsolete equipment or Assets or dispositions of .
Asseis being retired or replaced. in each case in the ordinary course of business and
consistent with past practice and Good Utility Practice and (E) dispositions in amounts
less than $10 million in the aggregate in any consecutive 12-month period;

(iv) except as made in connection with any transaction solely
between TransCo and any TransCo Sub or between any TransCo Subs and except for the
acquisition of Assets in the ordinary course of business and consistent with past practice
and Good Utility Practice, shall not, and shall not permit any of its Subsidiaries to, .
acquire or agree to acquire (including by merger, consolidation, or acquisition of stock or
Assets) any interest in any Person or any Assets that are {or would otherwise be)
Transmission Assets, if (A) the amount to be expended thereto (including the amount of
any Indebtedness) exceeds $25 million in any one transaction (or series of related .
transactions) or $50 miilion in the aggregate m any consecutive 12-month period for all
such acquisitions or (B} any such acquisition is reasonably likely, individually or in the
aggregate, to materially delay the satisfaction of the condition set forth i Section 6.02(g)
or Section 6.03(g) or preveni the satisfaction of such conditions;

(v) shall not, and shall not permit any of its Subsidiaries to,
redeem, repurchase, defease, cancel or otherwise acquire or incur any Indebtedness, other
than (A) Liabilities that would be Excluded Liabilitics and (B) Indebtedness pursuant to
the Financings;

(vi) shall not, and shall not permit any of its Subsidiaries to,
adopt a plan of complete or partial liquidation, dissohition, merger, consolidation,
restructuring, recapitalization or other reorganization of TransCo or the TransCo Subs, or

enter into a ietter of intent or agreement in principle with respect thereto, other than the
Transactions;
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{vil) shsll not, and shall not permit any of #s Subsidiaries to, (A}
make any material change in its sccounting or Tax reporting principles, methods or
policies, except as required by a change in GAAP or FERC accounting requirements, (B)
make, change or revoke any material Tax election or method of accounting on which Tax
reporting is based, (C) setfle or compromise any materiai Tax claim or Tax Liability, or
enter into any material Tax closing agreements, () extend or waive the application of
any statute of limitations regarding the assessment or collection of any material Tax or (E)
amend any material Tax Retury, in each case with respect to the Transmission Assets or
the Transmission Business; provided that if any ef the actions enymerated shove would
reduce the tax busis of any Transmission Assets by an amount in the aggregate in excess
of $10 million, such action shali be deemed to be material. For the aveidance of doubt
and subject to other provisions in this Agreement, this provision does not apply to
Entergy's ability to elect to take or forego bonus depreciation as provided under Section
168k} 25 D(iiy of the Code;

{viii} shall not, and shell not permit eny of #y Subsidiaries to,
materially change financial accounting policies or procedures or any of its methods of
reporting income, deductions or other material items for finungial accounting purposes,
except as required by GAAP, FERC, SEC rule or policy or applicable Law, except to the
extent necessary 1o produce the Audited Financial Statements;

{ix) shali not, and shall not permit any of its Subsidiaries io,
adept, amend or terminate any Transmission Benefit Plans or increase the salaries, wage
rates, target bonus opportunities or equity based compensation of, grant any seversace or
termination pay or squity based compensation to, ot loan or advance any money or other
property to TransCo employees, in each case except (A) in the ordinary course of
business consistent with past practice as applicable generally to Entergy Group
smployees in the relevant jurisdictions, (B} in connection with the adoption or
amendment of Trangmizgion Benefit Plans (or other practices} that are applicable
generally to Entergy Group employees in the relevant jurisdictions, or {C) as required (1)
to compty with applicable Lew, (2) to comply with any Collective Bargaining Agresment -
or any collective bargaining obligation, including any grievance or arbitration process
resolution, {3) by the terms of any Transmission Beneft Plan in effect on the daie hereof
or (4} by the terms of any sgreement of Entergy or any of its Subsidiaries in effect onthe
date hereof, the existence of which agreament does not constitute a breach of any
representation, warranty or covenant in this Agreement;

{x) except as required by Law or any Collective Bargaining
Agreement or any collective bargaining obligation, including any grievance or arbitration
process resolution, shall not, and shall not permit any of its Subsidiaries to, amend,
modify, terminate (partially or compietely), grant any waiver under or give any consent
with respect {0, or enter intc any agreement to amend, modify, terminate (partially or
completely}, grant any waiver under or give any consent with respect 1o, any of the
TransCo Material Coniracts or enter info any Contract that if in effect on the date hereof
woeuld be a TransCo Material Comract, provided, however, that Entergy and its
Subsidiaries may enter into any single contract covered by this subsection (x) in the
ordinary course of business consistent with past practice with 2 value not exceeding $10
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milfion, and provided, further, that for the avoidance of doubt, this subsection (x) shail
not apply to those contracts which are otherwise specifically permitted to be entered into
by TransCo or the TransCo Subs pursuant to this Section 4.01{c};

{xi} shall not, and shall not permit any of #ts Subsidiaries that are
engaged in the Transmiscion Business to, agree or consent to any material agreements or
material modifications of existing agreements or course of dealings with any
Governmental Authorities in respect of the operations of the Transmission Businesses {it
being understood that any settlements are governed by the provisions of subsection {xi))},
excopt (A) as required by Law to abtain or renew Transtnission Permits or agresments in
the ordinary course of buginess consistent with past practice or (B) as may be related to
Taxes that would not be 2 Trapsmission Liabiiry;

{xii}) shall not, and shall not permit any of its Subsidiaries to, pay,
waive, release or settle any legal proceedings that (x) would be a Transmission Liability
ar {7} would restrict the operation of the Transmission Business, in gach case other than
paymenis or settlements (A) that do not excesd 35 million mdividually and $25 million in .
the aggregate in anv consecutive 12-month period, will be paid in foll by Entergy prior to
the Separation Time and only involves monetary damages or (B) that bave become due
and pavable prior to the date hereof (prgvided. however. that the excepiions set forth in
clauses (A} and (B) shall not apply to eny proceedings arising out of or related to this
Agreement, the Other Transaction Agreements or the Transactions);

{xi) (A)1to the extent permitted by applicable Law, shall, and
shall cause its Subsidiaries to, on a reasonable bagis, (1) discuss with ITC any material
chenge in its or ity Subsidiaries’ regulated Transmission rafes or charges, standurds of |
service or regulatory accounting with respect 1o the Transmigsion Business from those
effect on the date of this Agreement or {2) consull with ITC prior to making any filing {or
ary amendment thereto), or effecting any agresment, commiiment, arrangement or
consent, whether written or oral, formal or mfnrmal, with respect to the Transmission
Business matters described in Section 4.01{cHxiiMAM]1) (other than filings to implement
rate changes in accordance with existing ﬁ):mnia rates or any formula rate that govems
the recovery of Transmission costs at retail} and (B) shall not make, or permit any
Subsidiary to make, any filing to change ity Transmission rates on file with the FERC or
any other Commission that would, individually or in the aggregats, reasonably be
expected to bave a Transmission Business MAE, Notwithstanding the foregoing, neitber
Entergy nor any of its Subsidiaries shali be required to consult or bave discussions with
ITC ptior to {i} entering inte arrangements with cusiomers in the ordinary course of
business consistent with pest practices, (if} taking any of the actions described in this
subsection (xiif) concerning pass-through charges or Transmission charges in accordance
with existing formuie rates or (iif) making any filing (or any amendment thereto), or
effecting any agreement, commitment, arrangement or consent, whether written or oral,
formal or informal, with respect to ordinary course changes in Entergy’s or its
Subsidiaries’ regulated Transmission rates or charges, stasxdards of service or regnlatory
accounting with respect to the Transmission Business;
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{xiv} shall, and shal} cause Hs Subsidiaries, to maintain with
financislly responsible insurance companies (or through self-insurance net inconsistent
with such Party’s past practice), insurance in such amounts and against such risks and
iosses as are customary for companies engaged in the utility industry and at substantially
the same levels with respect to the Transmission Assets as & in effect on the date herenfs

{xv} (A)shall not, and shall cause its Subsidiaries not to, commit
1o any capital expenditure for which TransCo or any of #s Subsidiaries would be liable
for following the Closing that s not specifically set forth in Section 4.01{c}xv} of the
Entergy Disclosure Letter or that together with uny other capital expenditures-so incurred
is in excess of $100 million in the aggregate i any consecutive twelve (12) month period,
exchuding expenditures required in connection with prudent emergency repairs required
0 avoid immediate material damage to any Assets of the Transmission Business and (B)
shall, and shall cause its Subsidiaries to, use reasonable best efforts to make capital
expenditures tn accordance with the capital expenditures budget set forth in Section
4.01{e)xv) of the Entergy Disclosure Letter, taking into accoms regulatory developments
and factors outside of Bntergy”s control;

{xvi} shall not, apd shall not permit any of TransCo or the TransCo
Subs to, amend or otherwise change its or ther (as applicable)} Organizational Documents,
exgept as expressly required by this Agreement or permitted under Article lofthe
Separation Agreement,;

(xvii} shell not, and ghall not permit any of its Subsidiaries 10, ender
into or amend any Contract or take any other action, if such Contract, amendmient of
Contract or zction would reasonubly be expected to prevent or matersally impede,
interfere with, hinder or delay the consummation of the Transactions, including any
Contract or action mconsistent with or contrary to the receipt of ali necessary approvals
from state and federnl regulatory authorities to aliow the Tramsmission Busrness o
become 3 member of an Acsepteble RTO;

{xviif) shall cause the System Agreement {0 be amended, and seek
FERC approval of that amendment pursuant o Section 205 of the FPA, such that the
Sysiem Agresment does not apply to ITC Uroup or the Transmission businesses. of the
ITC Group, does not direct Transmission functions to be performed by Entergy
emp}oyees ot business units and otherwise does not conflict with the FERC independence
provisions appi;eahle to the ITC Group, except that the System Agreement, as amended,
may retain such provisions as may be necessary o allocate costs among the Entergy
Subsidiaries in relation to the Trangmission Business; and

(xix} shall not, and shall not permit any of its Subsidiaries to,
commmit or agree, in writing or otherwise, to take any of the foregoing actions.

{d} Following the date of this Agreement and prior to the earlier ofthe
Effective Time and the Termination Date, Enfergy covenants and agrees 1o use reasonable best
efforts to take ull actions necessary to obtain any necessary regulatory approvaks to effect prior to
Closing the migration of the Transmission Business 1o & regional transmission organization (the
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“RTQ Migration™) that satisfies the criteria set forth in Section 4,01(d)(}} of the Emergy
Disclosure Letter (an “Acceptable RTO™} and otherwise in accordance with the actions specified
in Section 4.01(d)}(ii} of the Emergy Disclovare Letter and to keep ITC spprised of the status of
such RTO Migration and material developments with respect thereto, inchuding prompily
notifying ITC followmg any material communications with any Governnental Authority relating
1o the RTO Migration and providing TTC with a copy of any such written communications (if
requested} to the extent not prohibited by the applicable Governmental Authority. Entergy will
consult with ITC with respect to any proposal, condition or limitation that arises in such
proceedings that could reasonably be expected to have a maierial and adverse financial or.
operational impact on TrensCo or #ts Subsidiaries or any other member of the ITC Group aftef
the Closing which impact was not expressly contemplated by Secrion 4.01(d)}i) of the Entergy
Disclosure Lotter (an “RTO Adverse lmpact™). Emergy will not take any action that would
reasomably be expected 16 canse an RTO Adverse Impact without ITC s prior written consent
{which consent may not be unreasonably withheld, conditioned or delayed). In the event that
ITC doss not grant such consent, and Entergy determines it is necessary of appropriate o take
such action nonetheless, the Parties shall negotiate for a peried of thiny (30) calendar days 1o
reach a mutnaily agreeable resolution with respect to such matter. If no such resolstion is
obtained, Extergy may take such specified action following the end of such thirty {30) day period,
and, provided that Enfergy has complied with the terms of this Sgxtion 4.01(d), ITC's sole
recourse with respect to such action shall be fo terminate this Agreement pursuant to Section
70Uk

Section 4.02

{a} Following the date of this Agreement and prior to the earlier ofthe
Effective Time and the Termination Date, except as may be consented to in writing by Entergy
{which consemt shall not be unreasonably withheld, conditioned or delaved} or as exprassly
required by this Agreement or the Other Transaction Agreements or as set forth in Section 4.02
of the ITC Disclosere Letter, ITC covenants amd agrees that each of ITC and each of #s
Subsidiaries shall conduct its operations in, and shall not {ake any action except only in
accordance with, the ordinary course of business, consistent with past practice and Good Utility
Practice and shall use their respective coromercially reasonable efforts fo preserve intact therr
present business organizations, to maintam in effect all existing ITC Permits, to maintain rights
and franchises, to maintein ali material Assets of FIC, to preserve their relavionships with '
Governmental Authorities, key employees, customers and suppliers and others having significant
business deshngs with them and to comply in all material respects with ali Laws and ITC
Permits of all Governmenta! Authorities applicable to them, provided, however, that no action by
ITC or s Subsidiaries with respect to matters specifically addressed by any provision of Section
4.02(c) shall be deemed a breach of this sentence unless such action would constitute a breach of
such other provision,

{by  Following the date of this Agreement and prior 1o the earlier of the
Effective Time and the Termination Date, neither ITC nor any of its Subsidiaries shalf take any
action or cause any action to be taken which action could cause the Transactions o fail 1o qualify
for the Intended Tax-Free Treatment. Following the Agreement Date and prior to the earlier of
the Effective Time end the Termination Date, ITC and members of the 1TC Group will not enter
into or be a party (o any Proposed Acquisition Transaction (including approving any Proposed
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Acquisition Transaction, whether for purposes of Section 283 of the DGCL or any similar
cotporate statute, any “fair price” or other provision of ITC’s charter or bylaws or otherwize).
Following the daie of this Agreement and prior to the earlier of the Effective Time and the
Termination Date, neither TTC nor any of its Subgidiaries shall acquire or own, directly or
indirectly, any Entergy Cornmen Stock, For the avoidance of doul, this Section 4.02(h) shall
not be deemed to require ITC to obtain a private letter nuling from the IRS in respect of the Tax
treatment to be accorded to the Merger.

{¢) TFollowing the date of this Agreement and prior to the aarher of the
Effective Time and the Termination Date, (ard without limiting the generality of Section 4.02(a)
and Section 4.02{b)), and except {A) as may be expressly permitted or required by this
Agreement or the Other Transaction Agreements, (B} as may be required by Law, (C) as may be
agreed to in writing by Entergy (which consent shall not be unreasonably withheld, conditioned
or delayed) or (D} 8s set forth on Section 4.02 of the ITC Disclosure Letter, ITC:

{i} shall not amend or otherwise change #is Organizationsl
Documents, except as expressly contemplated by this Agreement;

(i) shall not (A) declare, set aside, make or pay any dividends or
other distritystion, payable in cash, stock, property or otherwise, with respect to'any of its
capital stock (other than (1) quarterly cash dividends not to exceed the amounts set forth
in Section 4.02(c)(ii) of the ITC Disclosure Letter, declared and paid in the ordmary
course and with record dates and payment dates consistent with past practice, (2)
dividends payable by a wholly owned Subsidiary of ITC to I'TC or another wholly owned
Subsidiary and (3) a Special Dividend in accordance with Section 1 83{e) or (B) enter
any agreememnt with respect to the voting of its capital sfock or purchese or otherwise
acquire, directly or indirectly, any ITC Equity Interests {other than (x) in connection with
a Share Repurchase in acoordance with Section 1.03(¢], (v) m connection with-TTC’s
dividend reinvestment plan or (2) repurchases of ITC Common Stock as confernplated by
1TC’s Organizational Documents frem market participants holding in excess of ﬁvc
percent (5%} of ITC’s voting capiia! stock);

(i) shall not, and shall not permit any of its Subsidiaries io, spif,
combine, reclessify, subdivide or take similar actions with respect to any of the capitat
stock of ITC Common Stock or any other ITC Equity Interest or issue or suthorize or
propose the issuance of any shares of TTC Common Stock or any ITC Equity Interests or
ether securfties in respect of, in lieu of or in substitution for shares of the capital stock of
ITC or any of its Subsidiaries, other than (A) in connection with the exercise of currently
outstanding stock options and equity awards under existing 1TC Benefit Plans or other
grants of stock options and equity awards under existing TTC Benefit Plans made in the
ordinary course consistent with past practice, provided, that neither the timing of vesting
or pavment or the amount of such equity awards shall be affected by the tratgactions
contemplated by this Agreement and (B) pursuant to the Sales Agency Financing
Agreement, provided, however, that, except as required by Law, in no event shall ITC
issue any shares of ITC Common Stock for any period after the Estimation Date that are
not reflected in the estimate of the number of shares of TTC Common Stock on a Fully
Diluted Basis as provided for in Segtion .02,
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(iv} shall not, and shall not permit any of its Subsidiaries o, sell,
pledge, dispose of, grant, transfer, lease, license, guarantee, abandon, allow to lapsé or
encumber, or authorize the sale, pledge, disposition, grant, ransfer, lease, guarantee,
abandonment, allowance 1o Japse or encumbrance, of any Assets, including the capital
stock of any Subsidiaries, except {A) transfers among ITC and its wholly owned
Subsidiaries, (B) transfers among ITC's wholly owned Subsidiaries, (C) Permitted
Encumbrances, (D} dispositions of obsolete equipment or Assets or dispositions of Assets
being retired or replaced, in each case in the ordinary course of business and consistent
with past practice and Good Utility Practice, (E) dispositions, pledges and/or
encumbrances relating to Indebtedness referenced under Section 4.02(c)vi) or (F)
dispositions in amounts less then $50 million in the aggregate in any consecutive 12
month period;

{v) except as made in connection with any transaction solely
between ITC and any of its Subsidiaries or between any 1TC Subsidiaries snd except for
the seguisition of Assets in the ordinary course of business and consistent with past
practice and Good Utility Practice, shali not, and shall not permit any of its Subsidiaries
io, acquire or agree to acquire {including by merger, consolidation, or scquisition of stock
or Assets) any interest in any Person or any Asgets, if (A) the amount to be expended
therete {including the amount of any indebtedness) exceeds §25 million in any one
transaction {or series of related transactions) or 50 million in the aggregate in any
consecutive 12 month period for all such acquisitions or (B} any such acquisition is
reasonably tikely, individually or in the aggregate, to materially delay the satisfaction of
the condition set forth in Section 6.02(g) and Section 6.03(g) or provent the satisfaction
of such condition;

{vi) shall not, and shall not pemm any of its Subsidiaries to,
redeem, mpurchase defesse, cancel or otherwise acquire any Indebtedness, other than (A)
Indebtedness repaid or incurred in the ordinary course of business consistent with past
practice, meluding as set forth in Section 4.02(c){(vi) of the 1TC Disclosure Letter, (B)
Indebtedness in connection with the transections contermplated by the Financings, (C)
Indebiedness mowrred in connection with the ITC Financing or (D) Indebtedness
refinanced or incurred to refinence any existing Indebtedness in the prdinary course of
business and consistent with past practice, inchiding as set forth in Section 4.02(c)(vi) of
the ITC Disclosure Letter;

(vi) shali not, with respect to ITC, adopt a plan of compiete or
partial jiguidation, dissoktion, merger, consolidation, restructuring, recapitalization or
other reorganization of TTC or enter into 2 letrer of intent or sgreement in principle with
respect thereto, other than the Transsctions; .

{vii) shall not, and shall not permit any of #ts Subsidiaries to,
materiaily change financial accouniing policies or procedures or any of its methods of
reporting income, deductions or other material items for financial accounting purposes,
except as required by GAAP, FERC, SEC ruie or policy or applicable Law,
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{ix) shall not, and shall not permit any of its Subsidiaries to adopt,
amend or terminate sny ITC Benefit Plan or increase the salaries, wage rates, target
bonuz opportunities or equity based compensation of any of ite directors, officers or
employees, in each case except (A} in the ordinary course of business consistent with past
practice, {B} a5 applicabls generally to ITC directors, officers or emplovecs in the
relovant jurisdictions or (C} as required {1) to comply with applicable Law, {2} by the
terms of any ITC Benefit Plan in effect on the date hereof or (3} by the terms of any
agreement of ITC or any of its Subsidiaries in effect on the date hereof, the existence of
which agreement does not constitwte 2 breach of any representation, warranty or covenant
in this Agreement;

{x) except as required by Law or any callective bargeining
agreement or any collective bargaining obligation, including any grievance or arbitration
procesy resohrtion, shall not, and shall not permit any of its Subsidiaries to amend,
modify, terminate {partially or completely), grant any waiver under or give any consert
with respect to, or enter into any agreement to amernd, modify, terminate {partialiy or
completely), grant any waiver under or give any consent with respect ta, any of the ITC
Material Contracis or enter inbo any Comract that if in effect on the date hereof would be
an YTC Material Contract, provided, howeya, that ITC and its Subsidizries may enter
into any single contract covered by this subsection £ in the ordinary course of business
consistent with pust practice with a value not exceeding $10 million, and proyided,
further, that this subsection shall not apply to Contracts related to the I'TC Financing and
the ITC Midwest Financing;

{xi) shall not and shall not permit any of its Subsidiaries 1, pay,
waive, release or settie any material legal proceedings, other than payments or
settlements (A) that do not exceed 35 miilion individually and $25 million in the
aggregate in any consecutive 12-month period, (B) that have become due and payable
prior to the date hereof or () in connection with regulatory proceedings before any
Governmental Authorities (provided. however, that the exceptions set forth in clanses (A),
(B) and (C) shall not apply 1o any proceedings ariging out of or related 1o this Agreement,
the Other Trassaction Agreements or the Transactions);

{xiiy shall not, and shall not penmit any of its Subsidiaries io, agree
or consent to any material agreements or material modifications of existing agreements or
course of dealings with any Governmental Authorities in respect of the operations of their
businesses (it being understaod that any settlements are governed by the provisions of
subsection (xi} above), except as required by Law 1o obtain or renew Permits or
agreements in the ordinary course of business consistent with past practice;

{xiil) (A)to the extent permmitied by applicable Law, shall, and
shall cagse its Subskdiaries to, on a reasonable basis, (1) discuss with Entergy anv
materiaf change in its or its Subsidiaries” regulated Transmission rates or charges,
standards of service or regulatory accounting from those in effect on the date of this
Agreement or (2) consult with Entergy prior to making any material filing {or any
amendment thereto) with FERC, or effecting any agreement, commitment, arrangement
or consent, whether writien or oral, formal or informal, with respect thereto {other than
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filings to implement rate changes in accordance with existing formula rates) and (B) shall
not make, or permit any Subsidiary to make, any filing to change its Transmission rates
on file with the FERC or any other Commission that would, individually or in the
aggregate, reasonably be expected to have an ITC MAE. Notwitistanding the foregoing,
neither ITC nor any of its Subsidiaries shall be required to consult or have discussions
with Entergy prior to (i} entering into amangements with customers in the ordinary course
of business consistent with past practices, (ii) taking any of the actions described m this
subsection (xiii} concerning pass~through charges or Transmission charges in sceordance
with existing formuls rates or {iii) making any filing (or any smendment thereto), or
effecting any agreement, commitment, arrangement or consent, whether written or oral,
formal or informal, with respect to ordinary course changes in ITC's or its Subsidiaries’
regulated Trangmisgion rates or charges, standards of service or regulatory accounting;

(xiv} shall, and shall cause its Subsidiaries, to maintain with
financinlly responsible msurance companies (or through seif-mgurance not nconsistent
with such Party’s past practice), insurance is such amourms and against such risks and
lossee us are customary for companies engaged in the utility industry and st substartially
the same levels as are in effect on the date hereof:

{xv} shall not, and shail not permit any of its Subsidiaries to, enter
mto or amend any Contract or ake any other action, i such Contract, amendment of a
Confract or action would reasonably be eéxpectsd to prevent or materially impede
interfere with, hinder or delay the consummation of the Transactions; and

(xvi) shall not, and shall not permi any of its Subsidiaries to, agree,
in writing or otherwise, to take any ofthe foregoing actions.

ARTICLE V

COVENANTS

Section 5.01 Efforts to Close: Antitru

{ay Entergy and ITC ench shall file with the FTC and the DOJ any
notifications required 1o be filed pursuant to and in compliance with the HSR Act 8 such time as
the Parties shall reasonably sgree (but in no event later than June 30, 2012} Without limitation
of Section 5.01{b) through Section 5.01{{} below, Entergy and ITC each shall use reasonnble best
efforts to obiain early termination of any waiting period under the HSR Act and Entergy and ITC
shall each prompthy (1) supply the other with any information which may be required in order to
effactuate such filings and (i) supply any additional information which reasonably may be
reguired by the FTC or the DGJ,

(b} Subject to the termis of Saction 3.10 of the Separation Agreement,
each of Entergy and ITC shall use reasonable best efforts to file, as soon as practicable zfier the
date of this Agreement, necessary joint applications and ali other appiications, notices,
registrations, Tilings, reports, petitions and other documents required to be filed with any
Governmental Authority necessary or advisable to consummate the Transactions, including all
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Entergy Repuiatory Approvals and all {TC Regulatory Approvals. Each of Entergy and ITC
shall promptly (i} supply the other with any information which may be required in order to
effectuate such filings, (if} supply any additional information which reasenably may be required
by 2 Governmental Authority of any jurisdiction and whick the Parties may reasonably deem
appropriste and (it} subject to applicable legal imitations and the instructions of any
Governmental Authority, keep each other apprised of the status of maiters relating to the
completion of the Transactions, mcluding promptly furnishing the other with copies of notices or
other communications received by Entergy or ITC, as the case may be, or any of their respective
Subsidiaries, from any third party and/or any Governmental Authority with respect io the
Transactions. The Parties shall jomtly, and on an equal basis, coordinate the overall
development of the positions taken and the regulatory action reqguested in such filings; provided.
that ITC shall bave primary responsibility for the preparation and filing of applications with
FERC and negotiations related thereto, and Emergy shall have primary responsibility for the
preparation and filing of applicarions for the Non-FERC Approvals and negotiations with the
applicable Commissions related thereto, in each case in accordance with the negotiating
positions and strategics mutually agreed to by the Parties, In commection with any materia}
communications, meetings, or other contacts, formal or mformal, oral or written, with any
Governmental Authority in connection with the Transactions, or any applications, notices,
registrations, filings, reports, petitions and other documents required to be filed with any
Governmental Authority necessary or advisable to consumpnate the Transactions, includivg ali
Entergy Regulatory Approvals and all ITC Regulatory Approvals, and without fimiting the
generality ofthe foregoing, the Parties will use reasonable best efforts to: {3} inform the other in -
advance of any such communication, mesting, or other contact which such Party proposes or
intends to make, including the subject matter, contents, intended agenda, and other aspects of any
of the foregoing; (ii) consuh and cooperate with one another and, 10 the extent reasonably
practicable, permit the othier Party or its counsel to review in advance any proposed writien
communication by such Party to any Governmental Authority n-connection with any analyses,
appeargnces, presentations, memoranda, briefs, argumenits, opinions and proposals made or
submitted by or on behalf of any Party in connection with proceedings under or relating to the
HER Act, the FPA, any state or local utility Commission or any other regulatory Laws in
connection with the Transactions; (iif) arrange for Representatives of the other Party (1o the
extent requested by the other Party) 1o participate to the extent reasonably practicable in any such
communications, meetings, or other comtacts; (iv) notify the other Party of any oral
communications with any Governmental Authority relating (o any of the foregoing; and (v)
provide the other Party with copies of all written communications with any Governmental
Auvthority reiating to any of the foregoing.

(c) Each of Entergy and ITC shall use its reasonable best efforts to (i)
give the other Party prompt notice of the commencement or threat of commencement of any
Action by ot before any Governmental Authority with respect to the Transections, (ii} keep the
other Party informed as to the status of any such Action or threat and (iii) reasonably cooperate
in all respects with each other and shall use their respective reasonable best efforts fo contest and
resist any such action or proceeding and to have vacated, lifted, reversed or overtumed any
decree, judgment, injunction or other order, whether temporary, preliminary or permanent, that &
t effect and that prohibits, prevents or resiricts consummation ¢f the Transactions, In connection
with the Entergy Regulatory Approvals and ITC Regulatory Approvals, ITC shall not settie any
Action or enier into any consent or order without the consent of Entergy, such consent not to
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unreasonably be withhield, conditioned or delayed, In connection with the Entergy Regulatory
Approvals and ITC Regulatory Approvals, Entergy shall not settle any Action or enter bito any
consent or order without the consent of ITC, such consent not to be unreasonably be withheld,
conditioned or delayed.

(d} Subject to the conditions and upon the terms of this Agresment,
each of Entergy and TTC shali use reasonable best efforls (subject to, and in accordance with,
applicable Law) to take promptly, or cause to be taken, all actions, and to do promptiy; or cause .
to be done, and to assist and cooperate with the other Parties in doing, afl things necessary, X
proper or advisable under applicable Laws to carry out the irtent and purposes of this Agreement
and to consummate the Transactions; provided, however, that the levet of efforts of Entergy and
TransCo reguired 1o be utilized in connection with the TransCo Transfer {including those with
respect to any Governmental Authorilies (except those related to the Entergy Regulatory
Approvals or the ITC Regulatory Approvais) or any third-parfy consents} shall be set forth in the
Separation Agreement. Without limizing the generniity of the foregomg, subject to the
conditions and upon the terms of this Agreement, each Party to this Agreement shall (i}
reasonably cooperate with the other Party, shall execute and deliver such fusther documents,
certificates, agreements and instruments and shall take such other actions as may be reasonably
requested by the other Party to evidence or reflect the Transactions (inchiding the execution and
delivery of all docoments, certificates, agreements and instruments reagonably necessaty for all
filings hereunder), {ii} give all notices {if any) required to be made and given by such Party.in
comnection with the Trangactions, {iif) use reasonable best efforts to obtain each approval,
consent, ratification, permission, waiver of authorization (including any suthorization ofa
Governmental Authority) required fo be obtained from Governmental Authorities and parties 4o
any material Contractual obligation required to be obtamed {pursuant fo any applicable Law or
Contract, or otherwise)} by such Party in connection with the Transactions, including the Entergy
Regulatory Approvals znd the ITC Regulatory Approvals and (iv} use reasonable best efforts to
1ift any restraint, Wmjunction or other legat bar to the Transactions; provided, that in po event shall
a Party be required to take or agres to any actions that would reasonably be expected to result in.
an ITC Burdensome Condition or an Entergy Burdensome Condition.

(e} Subject to the terms and conditions of Article 1T ofthe Separation
Agreement, Entergy, TransCo and ITC shall, and shall cause their respective Subsidiaries to, use
their respective reasonable best efforts to canse their respective empioyees, accountants,. counsei
and other representatives to cooperate with sach other in copnection with the preparation of all
documents {including all necessary property schedules) and the making of all filings required in
connegtion with the ITC Financing and the Financings and shall use their respective reasonable
hest efforts to teke, or cause to be taken, all actions and te do, or caunse to be done, all other
things necessary, proper or advisable to consummate the ITC Financing and the Financings and
the other fransactions contemplated therewh. Without limiting the generality of the foregoing
and subject to Section 2.04 of the Separation Agreement, each of Entergy, TransCo and ITC,
shall, and shall cause their respective Subsidiaries to, use their respective commercially
reasonabie efforts to caugs thelr respective emplovees, aecountants, counsel and other
represeniatives 1o copperate with each other in (i) participating in meetings, drafting sessions,
due diligence sessions, management prasentation sessions, “road shows”, sessions with rating
agencies and meetings with analysts m connection with the syndication or marketing of the ITC
Financings and the Financings, (ii) preparing business projections, financial statements, offering
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memoranda, private piacernent memorands, prospectuses and similar documents deemed
reasonably necessary by Entergy or ITC, after consultation with the other Party, to be used in
sonnection with consummating the ITC Financing and the Financings, (i} executing and
delivering all documents and instruments reasonably necessary thereto, including any
underwriting or plcement agreements, pledge and security documents (with respest to any
TransCo Sub oniy), other definitive financing documents, including any intercreditor or
indemn#y agreements, or other requested certificates, documents, legal opinions or negative
assurance letiers in customary form, as may be reasonably required, {iv) disclosing the ITC
Financing and the Financings, as reasonably appropriate, in the [TC SEC Filings and Entergy
SEC Filings to be prepared pursuant to Section 5.05. (v) amending or seeking Consents with
respect to any currently outstanding Indebtedness of any of the Parties that are reasonably
necessary to effectuate the ITC Financing and the Financings, provided, however, that the
payment of fees and expenses in connection with amendments or Consents for lndebtedness of
the Entergy Group will be the obligation of Entergy and fees and expenses m connection with
awmendmants or Consents for Indebtedness of the 1ITC Group (excluding the TransCo Group) will
be the obligation of ITC, {vi) taking all other actions reasonably necessary in connection with the
1TC Fmancing and the Financings, including any such actions required to permit the sssamption
by the Surviving Company of the TransCo Securities at the Effective Time and (vii) at the
election of ITC, arranging for » revolving credit facility or facilities to be in place at TransCo
and/or one or more of the TransCo Subs as of the Closing, under which borrowings wouid not be
permitted unti] afier the consummation of the Merger, and taking such other actions as requested
by ITC and reasonably necessary in connection therewith; provided, however, that nothing in
this Section 5.01(e) shall require Entergy or any other member of the Entergy Group to (w)
pledge or otherwise encumber any Excluded Assets or pledge or otherwise encumber the squity
imeresis of TraneCo or any TransCo Sub prior to the Separation Time or {x) provide any
guarantee, surely, indemmification or otherwise incur any Liability with respect to the TransCo
Securities or the TransCo Subs Financings afier the Effective Time {other than payment of fees
OF eXpenses incurred prior to that date); provided. further, that nothing i this Section 5.01(g)
shali require ITC or any other member of the ITC Group to (¥} pledge or otherwise encumber
any Assets {other than the Transmission Assets) or pledge or otherwise encumber the equity’
interests of any entity other than TransCo or any TransCo Sub or {2} provide any gnarantee,
surety, indemnification or otherwise incur any Liability with respect to the TransCo Securities or
the TransCo Subs Financings prior to the Effective Time. Entergy and TransCo shall, and shall
cause each Utilky OpCo to, use 8}l reasonable best efforts to cause Deloftte & Touche LLP the
independent anditors of Entergy, TransCo and sach Utility OpCo, 10 provide any unqualified
opinions, consents or custornary comfort Jetters with vespect (o the financial statements of
Entergy, TransCo and the TransCo Subs needed in connection with the ITC Financing and the
Financings in form and substance reasonably satisfactory to ITC and customary in scopeand
substance for letters delivered by independent public accountams in an underwritten public
offering (including with respect to events subsequent to the date of financial statements included
in any offering document). Entergy agrees to allow JTC’s accounting representatives the
opportunity to review any such financial statements required in connection therewith and 1o
allow such representatives reasonable access to the records of Entergy, TransCo and each Utility
OpCo and supporting documentation with respect to the preparation of such financial staternents;
provided, however, that such access shall not include any right to review the working papers of
the independent anditors of Emtergy and its Subsidiaries. Entergy shall use #ts reasonable best
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efforts to cause Deloitte & Touche LLP to participate i the preparation of any pro forma
financial statements necessary or desirable for inclusion m, or incorporation by reference into,
the ITC Form 5~4 and for use in connection with the ITC Financing.

{f) Notwithstanding anything to the contrary in this Agresment,
reasonable best efforts, including with respect fo the matters contemplated by this Section 3.01,
shall not require Entergy or any of its Subsidiaries to agres to or accept any term or condition to
any Regolatory Approval, or any Regulatory Approval, that inclndes terms or conditions that,
individoally or mn the agyregate, would reasonzbly be expected to have a material and sdverse.
impact on the value, financial condition or cradit quatity of TramsCo and #s Subsidiaries or the
Uritity OpCos (provided, however, that for purposes of determining whether a materia] adverse
effect has occurred, the Utility OpCos shall be deemed to be a consolidated group of entities of
the size and soale of TransCo and its Subsidiaries) {an “Entergy Berdensome Copdition™. I1C
shail not, and chall not permit its Subsidigries, to agree with sny Governmenmal Authority or
other Person fo any term or condition to any Regulatory Approval without the prior written
consent of Entergy that would adversely impuct any meember of the Entergy Group sfter the -
Closing,

(g} Notwithstanding anything to the contrary in this Agreement,
reasonable best efforts, including with respect to the matters contemplated by this Section 801,
shall not raquire [TC or any of its Sobsidiaries to agree to or accept any tern: or condition to any
Regulatery Approval, or any Regulatory Approval that includes terms or conditions, if the terms
and conditions of or to the Regulstory Approvals would reasonably be expected to {i) {x) with
respect to the Non-FERC Approvals, have a raterial and adverse impact on the value, financisl
condition or credit quality of TransCo and its Subsidiaries, taken as a whole, relative to the value,
fimancial condition or credit quality of TransCo and its Subsidiaries, taken as a whole, if no such
terms and conditions to the Regulatory Approvals were agreed, accepted, imposed or ordered
{provided, however, that for purposes of determining any such material and adverse impact, any
impact on ITC and its Subsidiaries shell be deemed 1o be an impact on TransCo and its
Subsidiaries) or (y) with respect 1o the FERC Approvals, result i 2 return on equity, target .
capitel structure, formuia rate structure and other mte elements for the TransCo Group that, when
taken as 3 whole, would be materially less favorable to TransCo and fts Subsidiaries than those
requested in the applications therefor filed pursuant to Section 5.61{b} or (ii} resuli in a
determination that any member of the ITC Group (x) shall no longer (or in the case of the
TransCo and s Subsidiaries, shall not) be deemed independent by FERC or (v) shall be subject
to regulstion by any state or local Commission {other than to the extent any such regulation
velates to customary electric transmission facilny ﬁ*anciz;sg: or samsg matiers within the
Jurisdiction of such Commisgion) (each an “ITC Bur dition”:. Enterzy shall not,
and shall not permit its Subsidiaries, to agree with any Gevermnemai Authority or other Person
to any term or condition to any Reguiatory Approval without the prior written consent of ITC
that would adversely impact any member of the I'TC Group (inciuding TransCo and the TransCo
Subsg) after the Closing,

(hy To the extent that any Reguiatory Approvals include terms and
conditions that will result in the incurrence of costs (including by the Utdlity OpCos) in order 1o
comply with such terms and conditions but which are not sufficiently significant to result in the
occurrence of an Entergy Burdensome Condition or an TTC Burdensome Condition, it is agreed
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by the Parties that the Entergy Group and the ITC Group shell share such costs equally, and any
true-up required between the Parties to effect this allocstion (including a possible adjustment to
the Special Dividend or an increase in the Transaction Maximum Principal Amount) shall be
made in a tax ¢fficient manner, subject to regulatory approvals.

Section 5.02  Public Announcements. Except with respest 1o an ITC Change of
. Resommendation, Entergy and ITC agree that, from the date of this Agreement through the
Closing Date, no release or announcement comcerning this Agreement, the Other Transaction
Agreements or the Transactions shall be issued by ITC or Entergy without the priorwritten
consent of Entergy or ITC, respectively (which consent shall not be ymieasonably withhield,
conditioned or delaved), except as such release or announcement (i} may be required: by
applicable Law or the regulations of any applicable securities exchange or (if) is consistent with
previous press releases, public disclosares or public statements made jointly by the Parties or in
investor conference calls, SEC filings, Q& As or other documents approved by the Parties,

Section 5.03  Einancial Staternents.

{a) Entergy shall uge reasonable bast efforts to, as promptly as
practicable after the date hereof and no later than Jung 30, 2012, provide ITC with (i} the avdited
combined financial statements of the Transmission Business, mcluding the combinad balance
sheets (or other comparable statements as permitted under applicable securities Law) of the
‘Transmission Business as of December 31, 2010 and December 31, 2011, end the combmed
statemnents of income {or statements of revenues and direct expenses, or other comparabie
sistements as permmitted under applicable securities Law), squity and cash flows (or other
‘comparable staternents as permitted under applicable securities Law) of the Transmission
Business for the fiscal years cnded i}ecember 31, 2005, December 31, 2010 and December 31,
2011 {colectively, the “Audited | in enfs”) and (i) the unaudited combined
financial statements of the Tranam:sswn Bumness for applicable interim periods required for
SEC filings, including to the extent required for SEC filings or the Financings or ITC Financing,
for the periods ended March 31, 2010, June 30, 2018, September 30, 2010, March 31, 2011, June
30, 2011, September 30, 2011 and March 31, 2012, in each case together with the notes thereto if
and 10 the extent that notes are required for SEC filings or the Financings or ITC Financing and,
in the case of the Audited Financial Statements, a report of the independent accovntants for the
Transmission Business, prepared from the books and records of Entergy and in accordance with
GAAP (with no exception or qualification thereto) applied on a consistent basis throughout the
periods involved {except as may otherwise be required under GAAP) and the rules and
regulations of the SEC, including the requirements of Regulation $-X and Regulation $-K under
the Exchange Act and the Securities Act and of the tvpe and form customarily included m
offering documents used in private piacements under Rule 144A of the Securities Art (inciuding
pro forma finenciat information}, and which present fairly in all material respects the combined
fmancial position and combined resuits of operations of the Transmission Business as of the
dates and for the periods shown therein.

{b}  After June 30, 2012, Entergy shall use reasonable best efforts 1o, as
prompély as practicable and no Juter than forty-five (45) calendar days after the end of any fiscal
quarter or ninety {90) calendar days afier the end of any fiscal year, prepare and furnish 10 ITC
capies of combined iinancial statemerts of the Transmission Business as of and for the periods
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ending on any fiscal guarterly and annual periods ending afier the date of this Agreement and
prior to the Closing Date, in each case together with the notes thereto, if and to the extent that
notes are required for SEC filings or the Financings or ITC Financing, and prepared fom the
books and records of Entergy and in accordance with GAAP (with no exception or gualification
thereto sxcept that notes 1o quartesly Transmission Business financial statements shall only be
prepared and furnished if necessary for SEC filings or the Financings or ITC Financing) applied
on a consistent basis through the periods invelved (except as may otherwise be required under
GAAP} and the rules and regulations of the SEC to the extent reguired for SEC filines arthe
Finsncings or 1TC Financing, meluding the requirements of Regulation 5-X and Regulation 8-K
under the Exchange Act and the Sscurities Act and of the type and form custonuarily included in
offering documents used in private placements under Rule 144A of the Securiiies Act (including
pro forma financial information), and, in the case of the combined financial statements of the
Transmission Business for any fiscal year, shall be sccompanied by a report of the fsdependent
accountants for the Transmission Business. When delivered, such financial statements shall
present fairly in ail material respects the combined financial position and combined results of
operations of the Transmission Business as of the detes and for the periods shown therein,
Entergy ackxmwhdges that ITC’s ability to comply with its obligations under Section 5.05
depend, in part, on Entergy’s timely compliance with this Sgction 5.03. and therefore ITC shall
be afforded a reasonable period fo comply with such obligations based upon the tlmmg of
Entergy providing the financial statements hercin contemplated.

{¢) Inconnection with the production of the Audited Financial
Staternents and as promyptly as practicable after the date of this Agreemem and no later than
whien the Audited Financial Staternents are delivered, the accounting firm: preparing the Audited _
Finangial Statements shall conduct a review of the Rate Base Statement. The terms of any '
review shall be mutually agreed by Entergy and ITC each acting reasonably. Any costs
associated with the review of the Rate Base Statement shall be bome and paid by ITC,

Section 5.04 Acggess. From the date hereof to the earlier of the Effective Time
or the Termination Daie, 1o the exient permitied by Law, each of Entergy and TTC shall allow all
designated Represematives of Entergy or ITC, as the case may be, access at reasonable times
upon reasonable notice and in a manner as shall not adversely impact the conduct of the businegs:
of either Party or the Transmission Bugziness in any materia} respect to the personnel, books and
records, files, corvespondence, audits and properties {éxcepl as related 1o Taxes), as 'well as to-all
information relating te comsniisnents, Contracts, titles, insurance, operstional data, resalts of -
operations, and financial position, or otherwise pertaining primarily 1o the business and affairs of
the Transmission Business and ITC and its Subsidiaries, as the case may be; provided. however, -
that (i) no mvestigation pursuant to this Sectiop 3.04 shalli medify or qt;ahfy any represmtamg
or warranty given by any Party hereunder and (i) notwithstanding the provision of information
or investigation by any Party, pe Party shall be deemed to make any representation or warranty
‘except as expressly set forth in this Agreement. Notwithstanding the foregoing, (A) no Party
shall be required to provide any information which it determines in good fith it may not provide
10 the sther Party by reason of applicable Law (including any information in confidential
personne] files), which such Party determines in good faith constitutes information protected by
attorney/client privilege or which it is required to keep confidential by reason of Contracts with
third parties and (B} no Party shall be required to provide access to any of its properties if such
access would result in demage 1o such property or if such access is for the purpose of performing
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any onsite procedure or investigation (including any Phase U or other onsite envirenmental
investigation or study but not inciuding any Phase T environmental investigation or other
environmental investigation that dogs not include any sampling or testing), without that Parny’s
writien consent, which consent shall not be unreasonably withheld, conditioned or delaved. The
Parties shall make reasonable and appropriate substitute disclosure arrangements under
circumstances in which the restrictions in claoses (A) and (B) of the preceding sentence apply.
Each of Entergy and ITC agrees that ¥ shall not, and shall cause its respective Representatives
not to, use any information obtained pursuant to this Saction 5,04 for anv purpose unrelated to
the Transactions and operstion of the Transmission Business. The Parties hereby agree that the
Confidentiality Agreements shall govern all information provided 1o them or their respective
officers, directors, employees or Represemtatives in connection with this Agreement and the
consummation of the Transactions,

Section 5.05  Preparation of SEC Filings.

(a} As promptly as practicable following the provision of the Audited.
Financial Statements contemplated by Segtion 5.03. to the extent such filings are reguired by
applicable Law, Entergy and ITC shalf jointly prepare, and (i) ITC shall filz with the SEC a
registration statement on Form S-4 (together with any amendments, prospectuses or supplemennts
therete, the “ITC Form 8.4} to register the sharas of ITC Common Stock to be issued inthe
Merger, and a proxy statement (together with any amendments or supplements thereto, the
“Proxy Siatetnent™ relating to the ITC Shareholder Approval, (i) TransCo shall file with the
SEC a registration statement on Form 10/8~4 or 2 registration statement on Form 5-1/5-4, as
applicable {either, and together wﬂh any amendmcnts, supplements, prospectus or mformation

] s istra enis”) to register the TransCo Commeon

Units to be dlstnbumi m the Dzstri’bmon, (m} pmmpﬂy after the [TC Form 8-4 and the TransCo
Registration Statements have been declared effective, Entergy shall file with the SEC a Schadule
TO (together with any amendments thereto, the “Schedule TO") if Entergy elects to effect the
Distribution in whole or in part by means of an Exchange Offer and {iv} the Panties shall file
such other appropriate documents with the SEC a5 may be applicable. -

{b} Each of Entergy and I TC shall use their reasonable best efforts 1o
have the TransCo Registration Statemems, the ITC Form S-4 and other registration statements as
may be required declared effective umder the Exchange Act or Securities Act, us applicable, us
promptly as practicable after such filing. ITC shall use its reasonable best efforty 1o cause the
Proxy Statement to be mailed to ITC’s shareholders on o date munually agreed after the TransCo
Registration Statements and the ITC Form S-4 are declared effective under the Securiies Act.

{¢) Entergy shall farnish all information concerning Entergy and
TransCo, and ITC shall furnish all information concerning 1TC and Merger Sub, as may be
reasonably requested in connection with any such action and the preparation, filing and
distribution of the Praxy Statement, the FI'C Form 8-4, the TransCo Registration Statements and
the Schedule TO. Ne filing of, or amendment or supplement to, the Froxy Statement or the TTC
Form S-4 shall be made by ITC, no filing of, or amendment or supplement to, the TransCo
Registration Statements shalt be made by TransCo and no filing of, or amendment or supplement
1o, the Schedule TO shall be made by Entergy, i each case without providing the other Parties 2
reasonsble opportunity to review and comment therson,
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(d} Ifaiany time prior to the Effective Time any information relating to
Entergy or ITC or any of their respective Affiliates, officers or directors should be discovered by
Entergy or ITC which should be set forth in an amendment or supplement io any of the Proxy
Statement, the 1TC Form 5-4, the TransCo Registration Statements or the Schedule TO, so that
any such document would not include any misstatement of 2 material fact ar omit to state apy
material fact necessary to make the statements therein, in light of the circumsiances under which
they were made, not misieading, the Party which discovers such information shali promptly
notify the other Parties and an appropriste amendment or supplement describing such
information shall be promptly filed with the SEC and, to the extent required by Law,
disseminated to the applicable shareholders.

{¢) The Parties shall notify each other promptly of the receipt of any
comments from the SEC or its staff and of any reguest by the SEC or its staff for amendments or
supplemens to the Proxy Statement, the ITC Form S-4, the TransCo Registration Statements or
the Schedule TO or for additional information and shall supply each other with copies of ali
carrespondence between ¥ or any of its Representatives, on the one hand, and the SEC or its staff,
on the other hand, with respect thersto and shall give the other Parties a reasonable opporunity
to review and comment on any proposed response or compliance with any such request and
thereafer shall respoml as promptly as practicable to any such comments or requests.

Section 5.06  1TC Sharehokler Meeting.

{a} Az promptly as practicabie following the provision of the Audited
Financial Statements contempiated by Section 5.03 and the date on which the SEC shall clear.
(whether orally or in writing) the Proxy Statemént, in compliance with applicable Law, ITC shall
establish 4 record date for, duly call, give notice of, convene and hold a meeting of iis
shareholders (the “ITC Shareholder Meeting™} for purposes which shall include obtaining the
{TC Shareholder Approval. [TC meay adjourn or postpone the ITC Shareholder Mecting (i) to the
extent necessary to ensure that any sapplement or amendment to the Proxy Stalement that &
determines in good fith is required by applicable Law is disseminated, ¢ii} if, as of the date.and
time on which the ITC Sharcholder Meeting is originally scheduled to be beld, there are
insufficient shares of TTC Commeon Stock reprosented {either in person or proxy} o comstitute &
quorum necessary to conduct the business of the ITC Shareholder Mesting or (i) if, as of the
date and time on which the ITC Shareholder Mesting is originally scheduled to be held, '
postponing or adjourning of the 1TC Sharcholder Meeting is necessary to enable ITC to solicit
additional proxies if there are not sufficient votes in favor of the ITC Sharsholder Approval. -

{p) Subject o Section 507, the Board of Directors of ITC shall
recommend that ITC's sharehoiders give the ITC Shareholder Approval, and such
recommendation shall be set forth in the Proxy Statement.

Section 5.07 No Solichation by ITC.

{a) ITC agrees that, following the date of this Agreement and prior to
the eariter of the Effective Time or the Termination Date, neither # nor any of its Subsidiaries,
nor eny of their respective officers, directors or employees, shall, and that it shall use its
reasonable best efforts to cause fts and their respective Representatives not to {and shall not
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suthorize or permit its and their respective Representatives to), directly or indirectly: (i} solici,
initiate, seek or knowingly encoursge {including by way of farnishing information} or knowingly
take any other action designed to faciiitate any inquiries or the making, submission or
announcement of anry ITC Takeover Proposal, (ify furnish any nonpublic information regarding
ITC or any of its Subsidiaries to any Person {other than Entergy) in connection with or in
response to an ITC Taekeover Proposal, (ili) engage or participate in any discussions or
negotiations with any Person (other than Entergy) with respect to any ITC Takeover Proposal,
{iv) approve, endorse or recommend any [TC Takeover Proposzl or (v} enter info any letter of
intent, agreement in principle or other agreement providing for any ITC Takeover Transaction
{except a5 contemplated by Section 7.01(hY); provided, however, that this Section 5.07 shail not
~ prohibit {A) ITC, or the Board of Diirectors of ITC, directly or indirectly through any officer,
smployee ot Representative, prior to the receipt of the ITC Sharebolder Approval, from
furnishing nonpublic information regarding ITC or any of its Subsidiaries to, or entering into or
participating in discugsions or negotistions with, any Person in response to an unsolicited, bona
fide written ITC Takeaver Proposal that the Board of Dhrectors of ITC conchudes in good faith,
after consultation with its finencial advisors, constitutes or is reasonably likely to lead to an ITC
Superior Proposal if (1) the Board of Directors of ITC concludes in good faith, after consultation
with its outside legal counsel, that the failure to take such action with respect o such ITC
Takeover Praposal would be reasonably likely fo be inconsistent with the exercise by the Board
of Directors of its duties ender applicable Laws, (2) such ITC Takeover Proposal did not resulf
from & material breach of this Section 5,072}, (3} ITC gives to Entergy the notice required by
Section 3.07(h) and (4) ITC farnishes any nonpublic information provided to the maker of the
ITC Takeover Propossl only pursuant to a confidentiality agreement between ITC and such
Person on terms no izas favorable to 1TC than the Confidentiality Agreement (provided, however,
that such confidentiality agreement shall not in any way restrict ITC from complying with #ts
disclosure obligations under this Agreement, including with respect to such proposal), and such
furnished information is delivered to Entergy at subsiantially the same time (io the extent such
information has not been previously furnished or made available by ITC to Entergy) or (B) ITC
from taking and disclosing to the ITC Shareholders a position contemplated by Rule 14d-9 and
Rule 14e~2(a) promulgated under the Exchange Act with regard 1o any ITC Takeover Proposal,
provided, however, that compliance with such rules shall not in eny way imit or modify the
effect that any action taken pursuant to such ruies has under any other provision of this
Agreement and in no event shall ITC or the Board of Directors of ITC ar a commitiee thergof
take any action that would constitute an ITC Change of Recommendation in respect of an ITC
Takeover Proposal other than in complance with Section 5 07(d).

(b ITC shall promptly, and in no event later than twenty-four (24)
hours after its receipt of any JTC Takeover Proposal, or any first request for nonpublic
informeation relating to ITC or any Subsidiaries in conmestion with an ITC Takeover PmpesaL
advise Entergy orally and in writing of such ITC Takeover Proposal or request, and, (x) if it is in
writing, 3 copy of such ITC Takeover Proposal and any related draft agreememts and {y) iforal, a
reasonably detailed summary of any such JTC Takeover Proposal that is made or submitted by
any Person during the period between the date hereof and the Closing. ITC shall (i) keep
Entergy informed in ol material respects on a prompt basis with respect t¢ any change to the
starys or material terms of any such ITC Takeover Proposal (andd In no event later than twenty-
four (24) hours following any such change) and (i) provide ta Entergy as soon as practicable
after receipt or delivery thereof with copies of all material correspondence and other written
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meterial sent or provided to ITC from any third party in connection with any ITC Takeover
Proposal or sent or provided by ITC to any third party in connection with any ITC Takeover
Propogal.

{c) Upon the execution of this Agreement, YTC shall, and shal cause its
Subsidiaries and its and their respective officers, direciors and employees, and shall use its
reasonable best efforts to cause its and their respective Representatives to, immediately cease and
terminate any discussions existing as of the date of this Agreement betwesn [TC or any of its
Subsidiaries or any of their respective officers, directors, emplovees or Representatives and any
Person (other than Entergy) that reiate to any ITC Tekeover Proposal and, to the extent provided
by she applicable confidentiality agrecmertd or similar agreement governing such discussions,
require anry third party to such discussions to return to JTC or 1o destroy all confidential
information of ITC and #ts Subgidiaries. ITC agrees not to, and 10 cause its Subsidiaries not to,
waive, or otherwise relense any third party from, the confidentiality and standstill provisions of
any agreement to which ITC or any of its Subsidiaries is or may become 2 party.

{d) Except as contemplated by this Segtion S.0%d}, neitber the Board of
Directors of ITC nor any committee thereof shall (i (A) withhold, withdraw, qualify or modify,
or resolve 1o or publicly propose to withhold, withdraw, qualify or modify the ITC.
Recommendation in 2 manner sdverse to Enfergy, (B) make any other public statement in
connection with the ITC Shareholder Meeting or this Agreement, the Other Transaction
Agresments or any of the transactions contemplated bereby or thereby inconsistent with the ITC
Recommendation, (C) approve, adopt or recommend any 1TC Takeover Proposal or (D) @il to
reaffirm or re-publish the ITC Recommendation within ten {10) Business Days of being
requested by Entergy to do 5o (provided. however. that Entergy shall not be entitled to request
such a reaffirmation or re~-publishing more than one (1) time with respect to any single ITC
Takeover Proposal other than in connection with an amendment to the financial terms of such
ITC Takeover Proposal or any other material amendment to such ITC Takeover Proposal) (each
such action sgt forth in clauses (A) through (D)) above being an "ITC Chanpe of
Recommendation™) or (i) approve, adopt or recommend, or publicly propose to approve, adopt
or reconmmend, & merger agreement, letter of intent, agreement in principle, share purchase
agreement, assst purchase agreement, share exchange agreement, option agreement or other
similar contract (other than the confidentinlity agreement referred to in Section 5.07a)) or any
tender offer providing for, with respect to, or in connection with any ITC Takeover Proposal.
Notwithstanding anything else to the contrry in this Section 507, the Board of Directors of ITC
may at any time prior to receipt of the I'TC Shareholder Approval {f) make an ITC Change of
Recommendation and (if) terminate this Agreement pursuant to Segtion 7.01(h), i (and only if)
{A) an TY'C Tekeover Proposal is made to ITC by a third party, and such offer is not withdrawn,
(B) the Board of Directors of I'TC determines in good fatth afier consultation with its financial
advisars that such offer constitutes an ITC Superior Proposal, (C} following consultation with
outside legal counzel, the Board of Divectors of ITC datermines that the failure to make an ITC
Change of Recommendation, or to terminate this Agreement pursuant 1o Section 7.014h) of this
Agreement, would be reasonabiy fikely to be inconsistent with the exercise of its duties under
applicable Laws and {D)} the Board of Directors of ITC hes provided to Entergy five (5} Business
Days prior writter notice of #s intent to effect an 1TC Change of Recommendation {which notice
shall include the reasonable details regarding the cauge for, and nature of, the ITC Change of
Recommendation) and, if requested by Entergy, negotiated in good faith with Entergy during
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such five (5} Business Day period regarding revisions to this Agreement proposed by Entergy.
The Board of Directors of ITC may not make an ITC Change of Recommendation in a manner
adverse to Entergy except in compliance in all respects with this Sgetion 3.07(d): provided.
powever, that a pubiic disclosure by ITC or the Board of Directors of ITC or any committee
thereof limited 1o a factual description of information that TTC or the Boerd of Direciors in its
respective reasonable judgment determines is required to be disclosed by applicable Law shall

" not constitute an ITC Change of Recommendation and shall not be prohibited by this

Section 5.07(d). For the avoidance of doubt, a change of the ITC Recommendation to “neutral”
is an ITC Change of Recommendsation.

fe;  Asuszed in this Agreement:

{i) “ITC Takepver Proposal” shall mean any bong fide offer,
inquiry, proposal or mdication of interest received from a third party (other than an offer,
" inquiry, proposal or indication of interest by a Party 1o this Agreement) reating to any
ITC Takeover Transaction;

(ify “ITC Takeover Trapsaction™ shall mean any transaction or
series of refated transactions involving: {a) any merger, consolidation, share exchange,
recapitalization, business combination or similar transaction involving ITC other than the
Transactions; (b} any direct or indirect acquisition of securities, tender offer, exchange
offer or other simitar transaction in which a Person or “Group™ (as defined in the
Exchange Act) of Persons directly or indirectly acquires beneficial or record ownership
of securities representing fiteen percent (15%;) or more of any class of equity securities
of ITC, (c) any direct or indirect acquisition of any business or businesses or of Assets
that constitute or account for fifteen percent {15%:) or more of the consolidated net.
revenues, net income or Assets of ITC and its Subgsidiaries, taken as a wholz: or (&) any
fiquidation or dissolution of JTC or any of its Subsidiaries; and

{ifi} “ITC Superior Proposal” shall mean an I'TC 'fakaaver
Proposal to acquire at keast a majority of the outstanding equity securities or assets of ITC
on terms that the Board of Drirectors of ITC determines, in good faith, after consuliation

with ity outside legal counsel and 15 financial advisor, is more favorable, from a financial
point of view, to ITC’s shareholders than the Transactions {including any proposed
modifications fo the Transactions which are committed te in writing by Emergy) and &
reasonably likely to be consummated, taking into account all factors deemed relevant by
the I'TC Board of Directors, which may inchude (a) all financial considerations and
financial aspects of such ITC Takeover Proposal and the Transactions, (b) all strategic
considerations, incloding whether sueh ITC Takeover Proposa! is more favorable from s
long-term strategic standpoing, (c) all legal and regulatory considerations of such ITC
Takeover Proposal and the Merger and other Transactions, (d) the identity of the third
party making such ITC Takeover Proposal, {e} the conditions and likelihood of
completion of such ITC Takeover Proposat as compared to the Merger and other
Transactions (taking into account any necessary regulatory approvals), () whether such
ITC Takeover Proposal is likely to impose material obligations on ITC (or the post-
closing entity in which ITC’s shareholders will hold securities) in connection with
obtaining necessary regulatory spprovals, (g) whether such ITC Takeover Proposal is
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subject to a financing condition and the jikeiihood of such ITC Takeover Proposal being
financed and ¢h} the payment of any I'TC Termination Fee, if relevant.

Section 5.08  Np Soficitati erey of 1 ission Busi

agrees that, following the date {xf th!s Ag,reement and prmr to the easlier of the Effective Time or
the Termination Date, neither it nor any of its Subsidiaries, nor any of their respective officers
directors or employees, shall, and that it shall use its reasonable best efforts to cause s and thciar _
respective Representatives not to (and shall not authorize or permit its and their respective
Representuiives to), directly or indirectly: (i) solicit, initiate, seek or knowingly encourage
{inciuding by way of furnishing information} or knowingly take any other action designed to
facilitate any inquiries, proposals or offers from any Person rélating to, (i} furnish any nonpublic
information to any Person (other than I'TC) regarding, (iif) engage or participate in any
discussions or negotiations with any Person (other than ITC) with respect to, (iv) approve,
endorse or recommend any action relating to or (v) enter into any letter of intent, agreement i

" principle or other agreement providing for, in each case, any purchase, transfer or other
disposition of all or any part of the Transmission Business, any merger, consolidation, business
cambination, acquisition, recapitalization, liquidation, dissolution, or similar transaction
involving the Transmission Business, or the sale of all or any part of the Assets of the
Transmission Business (other thap Assets sold in accordance with Section 4.01(c1).

Section 5.09 NYSE Listing. ITC shall use #ts reasonable best efforts to cause
the shares of ITC Common Stock to be issued in connection with the Merger to be listed on the
WYSE as of the Effective Time, subject to official notice of issuance.

Section 5.1¢ Required Amendments. The Parties shall cooperate and negotiate
in good faith with respect to any amendment to this Agrecment or the Other Transaction . ,
Agreements reasonably requested by a Party i order to enable its counsel to deliver the written
opinion(s) contemplated by Section 6,07 or Section §.03 of this Agreement or for Entergy to
obtain the Ruling, as the case may be (any such amendment, & ™). Weither
Party shall witbhold its consent to 5 Proposed Amendment that (i) does not result in any change
n the Merger Consideration (except as otherwise contemplated by this Agreement), (i) isnot
adverse to the intercsts of any Party and (iif} does not unreasonahly impede or delay
consummation of the Transactions in-eny material respect. Any Proposed Amendment that the
Parties consent to shall be reflecied through the execution of appropriate written amndmcm 1
the applicable agreement.

Section 5.1 [Intentionally omitted]

> Omara cation. Following the Effective Time,
ITC unconditionally, abso!uwiy and mvocabiy guarmtees o Emergy the prompt payment, in-
full, when due, of any payment obligations of TransCo or the TransCo Subs under the Separation
Agreement and the Ancillary Agreements afier the Closing and the prompt performance, when
due, of all other obligations of TransCo or any TrensCo Sub under the Separation Agreement and
the Ancillary Agreements afier i.i?z Ciosmg TTC s obligations to Entergy under this Section 5.12
are referred to as the “Quardnteed gations.” The Guaranteed Obligations are absoiute and
unconditional, irrespective of, and ‘ITC hereby expressly waives to the exient permitted by Law,
any defense to its obligations under this Section 5,12 any circumstance whatsoever which might
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otherwise constitute a legal or equitable defense available to, or discharge of asuretyora
guarantor, including without Bmitation, any vight to require or claim that Entergy seek recovery
directly from TransCo or a TransCo Sub in respect of the Guaranteed Obligations.
Notwithstanding the foregoing, ITC reserves to itself all rights, setoff, counterelaims and other
defenses to which the TransCo Group may be entitled to arising from or out of the Separation
Agreemsnt and the Ancillary Agreements or otherwise, except for defenses arising om of
bankruptey, insclvency, dissohution or liguidation of TransCo or any TransCo Sub,

Section 5.13  Non-Oppesition. Afier the FERC Construct is initially set inthe
FERC Approvals, and for 2 period of five (3] years after the Closing Date, Entergy shalf niot {and
shall cause its Affilistes not 1o}, oppose, contest, chalienge or file any compiaint before FERC or
the Commissions regarding. or take {publicly or otherwise} any position with any third Person
adverse to, the FERC Construct, unless (i} reguired by a Governmental Authority pursuant 1o
applicable Law, (if) unanimously directed by the ERSC or {iii) requested in writing: by an act of
the commissioners of any Entergy Retail Regulator, Afier the FERC Construct is initiatly set in
the FERRC Approvals, and for a period of five (5) years afier the Closing Date, Entergy shallnot
(and shall cause its Affiliates not to) publicly oppose, contest or challenge, with any third Person,
the plan of TransCo or ITC, approved by the Acceptable RTO of which the Transmission
Business will become a member, for anticipated capital expenditares that are included in the
capital expenditure plan as described in Section 5.13 of the ITC Disclosure Letter, and recovery
thereon, through the FERC Construct, unless and to the extent (i) required by & Governmental
Authority pursuart o applicable Law, (fi) such plan is opposed by all of the members of the
ERSC or (ili} requested n writing by an act of the commissioners of any Entergy Retail
Regulator, provided, however, that this prohibition does not apply to the extent that TramsCo or
TTC departs from such plan in any material respect.

Section $.14 Disclosure Controls. Each of ITC and Entergy shall aséall
comrnercially reasonable efforts to enable ITC to implement such programs and take such steps
as are reasonably necessary to (i) develop a system of internal controls over financia] repotiing
(85 defined in Rules 13a-15(f} and 15d-15(f} of the Exchange Act) intended to ensure that after
the Effective Time material mformation relating to the Surviving Company is timely rade
known to the management of the Surviving Company by others within the entitiesconstituting -
the Surviving Company, {#) cooperate reasonably with each other in preparing for the transition
anf integravion of the financial reporting systems of TransCo and the TransCo Subs with ITC's:
financial reporting systems fullowing the Effective Time and (iif) otherwise enable the Surviving
Compeny to mamiain compliance with the provisions of Section 404 of the Sarbanes-Oxley Act.

Section 5,18 Tax Marters.

{8} As soon as reasonably practicable after the date of this Agresment,
Emtergy shall submit to the TRS the Ruling Request for the Ruling. The initial Ruling Request
and any supplemental materials submitied to the IRS relating thereto {cach, an “IRS Submisgion™)
shiall be prepared by Entergy in consultation with ITC, and. at ITC's request, ITC shall be a party
to the Ruling. In addition, Entergy shall to the extent reasonably practicable, provide I'TC with
an OppoTtunity 16 review and cornment on gach IRS Submission prior to the filing of such IRS
Submission with the 1RS: provided. however, that Exaergy need not provide ITC with an
opportunity to comment on a ghven IRS Submission if Entergy has ressonably determined that an
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adverse effect would resulf from delaying such IRS Submission and ITC fiils 1o provide Emergy
with comments on such IRS Submission within three (3) Business Days of receipt thereof by
ITC.

{b) Emergy shall provide TTC with copies of each IRS Submission as
filed with the IRS promptly following the filing thereof. Each of Entergy and TransCo agrees to
use reasonable best efforts to obtain the Ruling and the other rulings set forth in the Ruling
Request, including providing such appropriate information and repressmtations as the IRS shail
require in connection with the Ruling Request and any IRS Submissions, and ITC ghall
reasonably cooperate with Entergy and TransCo in obtaining such rulings; provided. however,
that neither Entergy nor ITC shall be required to modify the corporate structuring steps of the
Transactions if to do so would alter the economic arrangement of the Parties as set forth in-this
Agreement and the Separation Agreement. Solely for the avoidance of dowis, nothing in this
Section §.13(b) shall provide grounds for Emtergy, TransCo, or ITC to alter any obligation or
Timitation imposed upon it under this Agreement or the Other Transaction Agreements.

{c} Each of Entergy and TransCo agrees o use reasonable best efforts o
obtain the Tax Opinion, and 1TC shall reasonably cooperate with Emtergy and TransCo in
obtaining such opinion: provided. however, that neither Entergy nor 1TC shalt be required to
modify the corporate structuring steps of the Transactions if to do se would alter the economic
srrangement of the Parties as set forth in this Agreement and the Separation Agresment. in
rendering the Tax Opinion, counsel shall be permitied to rely upon and assume the accuracy of
customary representations provided by (A) ITC and Merger Sub and (B) Enterpy: provided,
however, that Entergy shall not make eny represervtation that will affect either TransCo or ITC .
on or after the date of the Distribution without the prier wrinten consent of ITC.

{d) Except as specificaily provided in this Agreement, all matters
refated to the Ruling, Ruting Request and IRS Submissions are governed solely bythis Section
515

: Section 5.16  Altorpative gtion Structures. Notwithstanding any other
prowsxons of this Agreement, the f’ames may mutzmify agree that an alternative transaction
structure is preferable with respect to certain aspects of this Transaction, in which case the
Parties shall work together in good faith to negotiate a definitive wansaction agreement that
reflects such mutually agreed alernative structure. Without limniting the express rights of the
Parties contained i this Agreement (including the conditions precedent and termination rights
hereunder), Entergv and ITC agree to reasonably cooperate i good faith i the consideration and
implementation of afternative structures in the event that any particular Non-FERC Approvals
are not ohtained {or not obtainabde on terms and conditions acceptable to the Parties as
contemplated by the provisions of this Agreement); provided, however, that no Party shall be
required to take any action pursuant to this Section 5,16 if the other Party or Parties is in material
breach of this Agreement or any Other Transaction Agreement.
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ARTICLE ¥1

CONDITIONS

Section 6.01  Joint Conditions. The respective obligations of each of Entergy,
TransCo, Merger Sub and ITC to effect the Merger are subject to the satisfaction (or waiver by
all Parties) at or prior to the Effective Time of the following conditions:

{2} no temporary restraining order or preliminary or permanent
injunction or other Order by any faderal or state court of competent jurisdiction preventing
consurmmation of the Merger or the Transactions shall have been issued and remain in effect;

{b) the TransCo Transfer and the Distribution shall have occurred;
{c) the ITC Shareholder Approval shall bave been obtained;

{dy the ITC Common Stock to be issued in the Merger shall have been
authorized for listing on the NYSE, subject to official notice of isguance;

(g} each of the ITC Form S~4 and the TransCo Registration Statements
shall have become effective under the Securities Act and shall not be the subject of any stop
order suspending their effectiveness or procesdings initiated or threatened by the SEC seeking a
stop order, and () if the Dristribution is effected in whole or in part as an Exchange Offer, the
applicable offer period and any extensions thereof in the Exchange Offer required by applicable
securities Law shalt have expired and (ii) if the Distribution is effected i whole or inpart az s
Spin-Off, the spplicable notice periods required by applicable stock exchange rules ot securities
Laws shall have expired;

(f  no temporary restraining order or preliminary or penmanent’
injunction or other Order shall have been issued in commection with an Entergy Regulatory
Approval or ITC Regulatory Approval that would impose an ITC Burdensome Condition;

{g) Emergy shall have received all necessary approvals from staie and
federa! regulatory anthorities to alfow the Transmission Business to become a member of an
Acceprable RTO; and

{h) the Financings shall have been completed in accardance'wiith and
subject to the terms of the Separation Agreement.

Section 5.02  Conditions to the Oblisation of ITC. The obligation of each of
ITC and Merger Sub to effect the Merger is further subject to the satisfaction of each ofthe
following conditions {each of which is for the exclusive benefit of ITC and Merger Sub and may
be waived by ITCY:

(a) each of Entergy and TransCo shall have in all material respects
perfornred (or caused their Affiliates to perform, as applicable) ell obligations and complied with
all covenants roquired by this Agreement end the Other Transaction Agreements te be performed
on or before the Closing;
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(b} each of the representations and warranties of Entergy (i) in this
Agreement (other than Section 2.02, Section 2.93, Section 2.05(c). clause (ii} of Section 2.03g).
Section 2,11, and Sectjon 2.17) shall be true and comrect both at and as of the date of this
Agreement and ai and a5 of the Closing Dute, as if made at and as of such time (except 1o the
axtent expressly made as of an earlier date, in which case as of such date), except where the
failure of the representations and warranties to be so true and correct (without giving effect to
any limitation 25 to “materiality” or “Transmission. Business MAE™) does not have, and-would
not reasonably be expected to have, individually or in the agpregate, a Transmission Business
MAE, (il} set forth in Bection 2 02 and Section 2,03 shall be true and correct in all material
respects both at and as of the daie of this Agreement and at and as of the Closing Date, as if
made at and a5 of such time (except to the extent expressly made as of an earhier date, in which
zase as of such date} and (i) set forth in Section 2 05(c), clause (i) of Sectiop 2 05(g), Section
2.11 and Section 2.17 shall be true and corvect in sl respects both at and as of the date of this
Agresment and at and as of the Closing Date, as if made at and as of such time (except to the
extent sxpresshy made as of an earlier date, in which case as of such date);

{c) o Transmission Business MAE shall have ocourred from the date
of this Agreement through the Closing Date;

(d} ITC shall have received a certificate of Entergy addressed to ITC
and dated the Closing Date, signed on behalf of Entergy by 2 senior officer of Entergy, certifying

to the effect that the conditions set forth in Section 6.02(a), Section 6.02(b} and Section 6.02(c)
have been satisfied;

(e} ITC shall have received the ITC Merger Tax Opinion and Entergy
shall have delivered the Ruling to ITC. In rendering the foregoing opinion, counse! shall be’
permitted to rely upon and assume the accuracy of customary representations provided by (1) ITC
and Merger Sub and {if) Entergy;

{f)  therc shall be no change in, revocation of, or amendment to the
Ruling or change in Law that, in the reasonable judgment of ITC, has a materially adverse
impact an ITC or TransCo, and the Tax Opinion shall be in form and substance reasonably
acceptable 1o ITC;

(gy {i) the Entergy Regulatory Approvals and the ITC Regulatory”
Approvels shall have been obtained (including, in each case, the expiration or termination of the
waiting periods (and any extensions thereof) applicable fo the Merger and the Transactions) at or
prior to the Effective Time, and such approvals shall have become Final Orders and (i) such
Final Orders shall not impose terms or condifions that individually or in the aggregate, would
reasonably be expected to have an ITC Burdensome Condition. “Final Order™ means action bry
the relevant Governmemal Aothority that has not been reversed, stayed, enioined, set aside,
annuiled or suspended, with respect to which any walting perind prescribed by Law before the
Transactions may be consummated has expired and as to which all conditions to the
consummation of the Transactions prescribed by Law, reguiation or order required to be satisfied
at or prior to the Effective Time have been satisfied;
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{h) the ITC Financing and a Special Dividend and/or a Share
Repurchase shall have been completed in accordance with Sgction 1.03(e);

() inthe event that the RTO Migration has not been filly corpleted as
of the Cloging Date, arrsngements reasonably acceptable to ITC shall have been made such that
no member of the ITC Group {including the members of the TransCo Group) would be
responsible for performing generator dispatch, for economics or market operstions, following the
consumration of the Merger (it being undersivod that the contemplated performancs by any '
member of the TransCo Group of the generator to load balancing function under the terms of the
Transivion Services Agresment shall not result jn failure to satisfy this Section §.02()); snd

{i} Entergy shall have executed and delivered to ITC, and aau.sedlaacﬁ-
other member of the Entergy Group or the TransCo Group who is a party to an Anciilary
Agreement 1o execute and deliver to ITC, each of the Ancillary Agreements.

Section 6.03 Conditions to the Obligation of Entergy. The obligation of each of
Entergy and TransCo to effect the Merger is subject to the forther satizfaction of each of the
foliowing conditions {each of which is for the exclusive benefit of Entergy snd TransCo and may
be waived by Entergy unless otherwise provided in this Agreement);

(z) each of ITC and Merger Sub shall have in 2l material respecis
perfurived (or caused their Affiliates to perform, as applicable) ail obligations and complied with
all covenants reguired by this Agreement and the Other Transaction Agresments to be performed
on or before the Closing,

{b} each of the representations and waorranties of ITC (f) inthis
Agreement (other than Segtion 3.02 and Section 3,03, Section 3.05(¢) and Section 3.18) shall be
irue and correct both at and as of the date of this Agreement and at and as of the Closing Date, as
if made at and as of such time {except to the extent expressly made as of an earlicr date, in which
case as of such date), except where the failure of the representations and warranties io be so true
and correct (without giving effect to any fimitation as to “materialty” or an “ITC MAE™) deoes
not have, and would not reasonably be expectsd to have, individually or in the aggrepate, an ITC
MAE, (ii) set forth in Section 3.02 and Section 3.03 shall be true and correct in all material
respects both at and as of the date of this Agreement and at and as of the Closing Date, as if
made at and as of such time {except to the extent expressly made ay of an earlier date, in which
case as of such date} and {iti) set forth in clause (T} of Section 3.05(g) and Section 3.18 shail be
true and correct in al! respects both et and as of the date of this Agreement and at and as of the
Closing Date, as if made at and as of such time (except to the extent expressly made as of an-
earlier date, in which case as of such date);

{c3 no ITC MAE shall have occurred from the date of this Agreement
through the Closing Date;

{d) the Board of Directors of Entergy shall have received an opinion
frorm 2 nationally recognized solvency vaiuation Brm, that, after giving effiect (0 the Transactions
{inciuding the anticipated Financings), that the Transactions shall not leave TransCo “insolvent”
or otherwise unabie to pay its obligations as they come due;
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{e) Entergy shall have received a certificate of ITC addressed to Entergy
and dated the Closing Date, signed on behalf of ITC by an officer of ITC, centifying to the affect

that the conditions set forth in Section 6.03¢ak Section 6.63(b} and Section 6.83(¢) have been
satisfied;

{fy Entergy shall have received the Ruling; and Entergy shall have
received the (i) Entergy Merger Tax Opinion and (ii) the Tax Opinion; provided that Entergy
shall not be permitted to avoid Closing as a result of the foregoing condition as a result of any
faitlure of Entergy to receive 2 roling or opivion (or the receipt of an adverse ruling or opinion)
with respect 1o { A} clause (iii) of the definition of Iniended Tex-Free Treatmert or (B) the
arrangements contemplated by Section 1.20. There shall be no change in, revocation of, or
amendment to the Ruling or change in Law that coukd, in the reasonable judgment of counsel to
Entergy, affect the validity ofthe Ruling in 2 manner that is materinlly adverse to Entergy. In
rendering the foregoing opinions, counsel shall be permitied to rely upon and assume the
accuracy of customary representations provided by (A} ITC and Merger Sub and {(B) Entergy;

{g} (i} the Entergy Regulatory Approvals and the I'TC Regulatory
Approvals shall have been obtained {inciuding, in each case, the expiration or termination of the
wafting periods {and any extensions thereof) applicable to the Merger and the Transactions) at or
priot to the Effective Time, and such approvals shall have become Final Orders and (ii) such
Final Orders, with respect {o the Entergy Regulatory Approvals and the ITC Regulatory
Approvals, as the case may be, shall not impase terms or conditions that, individually or'in the
aggregate, woukd reasonably be expected to have an Entergy Burdensome Condition or an ITC
Burdensome Congdifion; and

{(h) ITC shall have executed and delivered to Entergy each of the
Ancillary Agrecments to which it is a party.

ARTICLE VI

TON ANDONMENT

Section 7.0 Termination or Abandonment. Notwithstanding anything in this
Agreement o the contrary, this Agreement may be terminated and abandoned at any time prior
to the Closing Date:

{a} by the mutual written consent of ITC and Entergy;

(b} by either Entergy or ITC if the Merger shall not have been
consummated on or prior to June 30, 2013 (the “Cutside Date™), provided, however, that if all of
the conditions to Closing shall have been safisfied or shall be then capable of being satisfied
(other than the conditions set forth in Section 6,011}, Section 6.81(h}. Section 6.02(g) fto the
extent such failure is due 1o the failure to receive Final Orders in respect of any Regulatory
Approvals) or Section £.03(g) (to the extent such failure is due 10 the failure to receive Final
Orders in respect of any Regulatory Approvais)), the Cutside Date may be extended by Entergy
or ITC by written notice to the other Party up to an additional six (6} months after the Outside
Date, the latest of any of which dates shali thereafler be deemed to be the Outside Date; provided,
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further, that the right to terminate this Agreement pursuant to this Section 7.01{b} shall not be
available to & Party if the failure of the Closing to vceur by such date shall be due to the failure
of such Party to perform or comply in all material respects with the covenants and agreements of
such Party set forth in this Agreement;

{c} by either Entergy ot ITC if (A} there is any Law that rmakes
consummation ofthe Transactions ilegal or otherwise prohibited (other than those having only
an immaterial effect and that do not impose criminal Aability or penalties) or (B} any
Governmental Authority heving competent jurisdiction has jgsued an order, decree or ruling or
taken any other action (which the terminating Party must have complied with its obligations
hereunder to resist, resoive or lift) permanently restraining, enjoining or otherwise prohibiting
any material component of the transactions hereunder or imposing an ITC Burdensome
Condition, and such order, decres, ruling or other action becomes final and non-appealable,
provided, however, that the right to terminate pursuart o this Section 7,01f¢)-shali not be
avaitable to any Party whose failure to perform any of its obligations under Section 5.01 resuhted
in such order, decree or riling;

{d} by either ITC or Entergy if the ITC Shareholder Meeting (including
any adjournments or postponements thereof} shall have concluded and the ITC Shareholder
Approval contemplated by this Agreement shall not buve been obtained: provided, however, that
the right 1o terminate under this Section 7.01{d) shall not be available to ITC where the failure to
obtain the ITC Shareholder Approval shalt have been caused by ITC’s material breach of this
Agreement,

(e) by ITC, if Entergy shall have breached or failed to perform in any
material respect any of its representations, warranties, covenants or other sgreements contained
in this Agreement or the Separation Agreement. which breach or failere 10 perform (i) would
result in a fallure of a condition set forth in Section 6,01 or Sgetign £.02 or in the Separation
Agreement and (i) cannot be or has not besn cured prior to the earlier to ocour of (A) sixty (60)
calendar days after the giving of written notice referred to in the following proviso or (B) the
Outside Date, provided, however, that TTC shall have given Entergy written notice, delivered af
least sixty (60) calendar days prior to such termination (but no later than the expected Closing
Date), stating ITC's intention to terminate this Agreement pursuant to this Section 7.01(e) and
the basis for such terminstion,

(f by Entergy, if ITC shall have breached or failed to perform in any
material respecs any of its representations, warranties, covenams or other agreements contained
in this Agreement or the Separation Agreement, which breach or failure to perform (i) would
result in & failure of a condifion set forth in Section 6§11 or Section £ 43 or in the Separation
Agreement and (i) cannot be or has not been cured prior to the earfier to occur of (A) siery (60)
calendsr days after the giving of written notice referred 1o in the following proviso or {(B) the
Outside Date, provided, however, that Entergy shall have given ITC wrilien notice, delivered at
feast sixty (60} calendar days prior to such termination {but no later than the expected Closing
Date), stating Entergy’s intention to terminate this Agreement pursuan: to this Section 7.01(f
and the basis for such termination;
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(g} byEntergy, in the event ITC or any of its Subsidiaries or their
respective Representatives or affiliates shall have willfully breached in any material respect any
of their respective obligations under Section §.07, which breach cannot be or bas not been cured
prior to the earlier to ocour of (A) ten (10) calendar days after the giving of written notice
referred to in the following provise or (B) the Outside Date, provided, however, that Entergy
shaH have given ITC writien notice, delivered ot least ten {10) calendar davs priot to such
termination (but no later than the expected Closing Date), stating Entergy’s intention to texminate
this Agreement pursuant to this Section 7.01{g) and the bagis for such termination;

(h) by ITC, at any time prior to obtaining the ITC Sharehoider Approval,
in order to emter into a written definflive agreement for an ITC Superior Proposal, if TTC has
complied with its obligations under Sgction 5 07(d): provided. however. that any such purported
termimation by ITC pursuant to this Section 7.01{h) shall be void and of no force or effect unless
1TC pays to Entergy the ITTC Termination Fee in accordance with Section 7.02:

() by Entergy, if there has been an ITC Change of Recommendation;

(i) by Entergy, if {A) there is any Law that makes consummation of the
Transactions illegal or otherwise prohibited (other than those having onfy an fmmaterial effect
and that do not mpose criminal liability or penaliies) or (B) mny Governmental Authority having
competent jurisdiction has issued an order, decree or nuling or taken any other action (which the
terminating Party must have complied with its obligations hereunder to resist, resolve or lift)
permanently restraining, enjoining or otherwise prohibiting any material component of the
transactions hersunder or imposing an Entergy Burdensome Condition, end such order, decree,
ruling or other action becomes final and non-appeslable, provided, however, that the right 1o
terminate pursuant to this Section 7.01(]} shall not be available if Entergy’s failure to perform
any of its obligations under Section 5.01 resulted in such order, decree or ruling; and

{k) by ITC, if Entergy takes any ection without the prior written consent
of ITC that would reagonably be expected to cause an RTO Adverse Impact.

In the event of termination of this Agreement pursuent to this Section 7.0, this Agreement ghall
terminate (except for the provisions of the fast two sentences ofmm Section 7,02,
Section 8,02, Section 8.04, Sectipn 8.05, Section 8.06 and Section 8.09), and, subject to Section
ng, there shall be no other liabilty on the part of ITC or Entergy to the other except under such
provisions, liability arising out of fraud or an intentional breach of this Agresment or the
Separation Agreement or as provided for in the Confidentiality Agreements, in which case the
aggricved Party shalt be entitled to all rights and remedies available at law or in equity.

{a} Entergy and I'TC agree that (i} if this Agreement is terminated by (A}
Entergy pursuam fo Section 7.01(1) or (B) ITC pursuant to Section 7.01(h} or (i) { A} if this
Agrezment is terminated by Entergy pursuant to Seciion 7. or by I'TC or Entergy pursuant
to Section 2.01(d), (B) prior to any such termination, any Person (other than Entergy or its
Affiliates) shall have made an I'TC Takeover Proposal which shall have been publicly announced
or disclosed and not publicly withdrawn or abandoned by such Person at ieast five {5) Business

72



Days prior to the ITC Sharcholder Meeting, and (C) within tweive (12) months afier such
terspination of this Agreement, ITC shall have entered into an agresment to consummate, or shali
have consummated, an ITC Takeover Transaction, then ITC shall pay to Entergy the ¥TC
Termination Fee as liquidated damages. The ITC Termination Fee shall be paid to Entergy by
ITC in immediately available funds (x) wpon termination of this Agreement in the case of 8
termination pursuant to clanse (iB) above, (v} within five {5) Business Days after tefmination
in the case of & temination pursuart to clause (J{A) above and {2) upon the execution of or
entrance into a definitive agresment with respect to an ITC Takeover Transaction in the case ofa
termination pursnant o clause {ii) above.

(b)  Solely for purposes of this Section 7.02. “IIC Takeover -
Transaction” shall have the meanmg ascribed thereto in Section 5.07, sxcept that all fcfmnces to
“fiffeen percent {15%) or more”™ shall be changed to “more than fifty percent {50%).” ‘

Each of the Parties acknowledges and ngrees that the covenants and oblgations contained in this
Section 7.02 are an integral part of the transactions contemnpiated by this Agreement, and that,
without these covenants and obligations, the Partiex would not have entered info this Agreement
and that the ITC Termination Fee is not 2 penaity, but rather is liquidated damages ina
reasonable amount that will compensate Entergy and TransCo in the circumstances in ‘which
such ITC Termination Fee is pavable for the efforts and resources expended and oppormunities
foregone while negotiating this Agreoment, the Separation Agreement and the Ancillary
Agreements and in reliance on this Agreement and on the expectation of the consummation of
the Transactions, which amount would otherwise be impossible to caloulate with precision.
Upon payment of the ITC Termination Fee in sccordance with this Section 7.02, none of ITC,
Merger Sub and any of their respective former, current or future Affiliates or Representatives
sha®l have any further liability to Entergy, TransCo or their respective sharehoiders with respect
to this Agreement or the Transactions; provided, however, that Entergy shall have the right ta
elect in writing to sve for damages arising out of FTC’s intentional breach of this Agreement in
tisu of (and prior to) payment of the ITC Termination Fes in circumstances in which the 1TC
Termination Fee would otherwise be payable, and upon such election in writing, Entergy shall no
longer be entifled to payment of the ITC Termination Fee; provided. further. that nothing herein
shall release ITC from liability for frand. The Parties acknowledge and agree that in no event
shall ITC be required to pay the I'TC Termination Fee on more than one occasion. '

ARTICLE VII

MISCELL b}

Section 8.01  Sw I / Agreemelits Exce;xt
as provided in the next sentence. none of the represcmanons warr‘antws ami agrecmcnts in this
Agreement shall survive the Closing. Notwithstanding the preceding sentence, {3) the covenants
contained i this Agreement that by their terms are 1 be performed in whole or part after the
Closing shall survive the Cloging until they have been perforn'sed in accordance with their terms
and (b} the representations and wartanties set forth i Section 2,05(c), Section 2.06. Section 2,11,
Secyion 2,17, Section 3.06 and Secijon 3,18 shall survive until the one {1) year anniversary of the
Closing, including with respect to the foregoing clanses (a} and (b} for purposes of the
indemnification obligations set forth in Section 5.02, Section 5.03 and Section 5.64 of the
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Separation Agreement and {¢) the agreements i Section 5.12 shall survive the Ciosing
indefitely,

Section §.02 Expenses.

(a) General Rule. Except as otherwise provided in this Agreement or
any of the Other Transaction Agreements, all fees and expenses incurred in connection with the
Transastions shall be paid by the Party incurring such fiees or expenses (it being agreed for
clarification that any fees and expenses incurred by TransCo or any of its Subsidiaries on or prior
1o the Effective Time shall be paid i full (i} by TransCo prior to the Effective Time or {ii) by
Entergy}, unless otherwise murtually agreed to by ITC and Entergy in writing,

{ @j,_s_tjm ITC and Entergy shall share equatly any rcquiarte
filing fee in regpect of any notice submitted pursuant to the Antitrust Laws, including the HSR
Act.

{¢) Prigting Expenges. JTC and Entergy shall share aquaiig}"the fees and
expenses of printers utitized by the Farties in connection with the preparation of the filings with
the SEC comemnplated by Section 5.05.

(d) Fingocing Expenses. TransCo and the TransCo Subs shall pay all
underwriters or Jenders fees and expenses mourred in connection with the Financings incurred by
TransCo and the TransCo Subs (excluding, for clarification, any legal, underwriting or other fees
and expenses of Entergy) and such fees and expenses shall be deemed to be Transmission
Liabilities; provided, however that all initial fees and expenses incurred or payable at or prior to
the Effst:tm: Time with respect to the TramsCo Subs Fmancmg (the “Pre-Closing TransCo Subs

E ") shall be bome (i) directly or indirectly in their entirety by TransCo prior (o
the Effective Time (and out of cash that is notf a Transmission Asset) or (if) dmxﬁfy of indirectly .
by Entergy and shall be deemed to be Excluded Liabitities,

{e) Atomey'sFees Inany Actionto mforcc any provisions of this -
Agresment, or where any provision hereof is validly asseried as a defense, the successful Party
shall be entitled to recover reasonable artorneys’ fees and disbursements in aﬁéﬁmn s} us costs
and expenses and any other avsilable remedy.

Section §.03 Entee Agreement. This Agresment, the Confidentiality
Agreements and the Other Transaction Agreements, incleding any reiated annexes, scheduoles
and exhibits, as well as any other agreements and documents refirred to herein and therein, shall
together constitute the entire agreement between the Parties with respect to the subject matier
hereof and thereof and shall supersede all prior negotiations, agreements and understandings of
the Parties of any natore, whether oral or written, with respect to such subject matter. If there is
a eonflict between any provision of this Agreement and a provision of the Other Transaction
Agreements, the provision of this Agreement shall controt unless specifically provided otherwise
in this Agreemeni.

Section $.04 Governing Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of Delaware, withowt giving effect to any
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choice or conflict of law provision or rule {whether of the State of Delaware or any other
jurizdiction) thet would cause the application of the laws of any jurisdiction other than the State
of Delaware.

necific Perfo nrisdiction. The Parties understand and
agree that the covenants and agreamcms on ea::i; of Lhmr pm’ts hm:m contained are uniquely
refated to the desire of the Parties and their respective Affiliates to consummate the Transactions,
that the Transactions are a unique business opportunity at 2 unique time for cach of Entergy and
ITC and their respective Affiliates, and flrther agres that irreparable damage wouid ocowr inthe
event that sny provision of this Agreement were not performed in accordanve with its specific
terms and further agree thet, although monetary damages may be availabie for the breach of such
covenants and agreements, monetary damages would be an inadequate remedy therefor. Itis
accordingly agreed that, in addition to any other remedy that may be available to #t, including
monstary damages, each of the Parties shall be entitled to an injupction or injunctions to prevent
breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement exclusively in the Delaware Court of Chancery and any state appeliate court
therefrom within the State of Delaware (or, if the Delaware Court of Chancery declines to accept
Jurigdiciion over a particalar matter, any state or federal court within the Staie of Delaware),
Each of the Parties further agrees that no Party to this Agreement shall be reguired to obtain,
furnish or post any bond or similar instrument in connection with or as & condition 10 obiaining
any remedy referred to in this Section £.03 and each Party waives any objection to the imposition
of such relief or any right i may have to require the obtaining, farnishing or posting of any such
bond or similar instrument. In addition, sach of the Panties #revocably and unconditionaily
agrees that eny legal action or procesding with respect to this Agreement and the rights and
obiigations arising hersunder, or for recognition and enforcement of any judgment in respect 4f
this Agreement and the rights and obligations arising hereunder brought by the other Party hersto
ot its successors or assigns, shall be brought and determined exclusively in the Delaware Court
of Chancery and any state sppeliate cowrt therefrom within the State of Delaware {or, i the
Delaware Court of Chancery declines to accept jurisdiction over a particular matter; any state or
federal court within the State of Delaware). Each of the Parties hereby irevocably submits with
regard to any such action or proceeding for tself and in respect of its property, generally and
unconditionally, to the personal jurisdiction of the aforesaid courts and agrees that it will not
bring any action relating to this Agreement or any of the Transactions contemnplated by this .
Agreement in any court other than the aforesaid courts. Esch of the Parties hereby irrevocably
waives, and agrees not to assert, by way of motion, as a defense, counterclrim or otherwise, in
any action or proceeding with respect to this Agreement, {a) any claim that #t is not persomally _
subject to the jurisdiction of the above named courts for any reason ather than the failure 1o serve
in accordance with this Section 8.05, (b) any claim that it or its property is exempt or immune
from jurisdiction of any such court or from any legal process commenced in such courts
{whether through service of notice, attachment prior to judgment, attachment in aid-of execution
of judgment, execution of judgment or otherwise) and {c) to the fullest extent permitted by the
applicable Law, any claim that (i} the suit, action or proceeding in such court is brought in an
inconvenient forum, {if) the venue of such suit, action or proceeding is improper or (i) this
Agreement, or the subject matter hereof, may not be enforeed in or by such courts.
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Section 8,06 Waiver of Jury Trial EACH OF THE PARTIES
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HERERY.

Section £.07 Hotices, All notices, requests, permissions, waivers and other
communications hereunder shall be in writing and shall be deemed to have besn duly given (8)
five (5) Business Days following sending by registered or cestified mail, postage prepaid, (b)
when sent, if sent by fcsimile, provided. that the fucsimile transmission is promptly confirmed
and any facaimile trarsmission received after 5:00 p.. Eastern time shall be deemed received at
9:00 am, Eastern time on the following Business Day, {c) when delivered, if deléverad
personally to the intended recipient and {d} one {1} Business Day following sending by overnight
delivery vin a national courier service and, in esch case, addressed to o Party at the following
address for such Party ,

(a) If 10 Ertergy:

Entergy Corporation

439 Loyols Avenue

New Orleans, LA 70113

Atn: J. Wayne Leonard, Chief Executive Gificer
Facsimile: (504) 576-2776

with a copy to {(which shall not constitute netice):

Skadden, Arps, Slate, Meagher & Flom LLP

1448 New York Avenue, NLW.

Washington, D.C. 20005

Attn: Michael P. Rogan, Esq.; Pankaj K. Sinha, Esq.
Facsimile: (202) 393-5760

)  IftolTC:

ITC Holdings Corp.

27175 Energy Way

Novi, M1 48377

Attn: Daniel J. Oginsky, Senior Vice President and General Counsél
Facsimile: (248) 9463562

with a copy to {which shall not constitute notice):

Simpson Thacher & Bartlett LLP
425 Lexington Avenug

MNew York NY 10017-3954
Attn: Andrew W. Smith, Eag,
Facsimile: (2123 455-2502
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{d)

(e}

If to Merger Sub:

¢/o ITC Holdings Corp.

27175 Encrgy Way

Navi, MI 48377

Attn: Daniel 1. Oginsky, Senior Vice President and Generaf Counsel
Facsimile; (248} 946-3562

with a copy to (which shall not constitite notice}:

Simpson Thacher & Bartlett LLP
415 Lexington Avenue

New York, NY 10017-3954
Attn: Andrew W. Smith, Esq.
Facsimiles (212} 455-2502

1f to TransCo prior to the Distribution Date:

¢/o Entergy Corporation

639 Loyola Avenye

New Orleans, LA 70113

Attn: 1. Wayne Leonard, Chief Executive Officer
Facsimile: (504} 576-2776

with a copy to {which shall not constitute notice):

Skadden, Arps, Slate, Meagher & Flom LLP

1440 New York Avenue, N.W.

Washington, D.C, 20008

Attn: Michael P. Rogan, Esq.; Pankaj K. Sinha, Esq.
Facsimile: (202) 393-53760

Ifto TransCo after the Distribution Date:

¢io ITC Holdings Corp.

27175 Energy Way

Novi, Ml 48377

Attn: Dantel J. Opinsky, Senior Vice President and General Counsel
Facsimile: (248) 946-3562

with a copy to {which shal! not constifute notice):

Simpson Thacher & Bartlett LLP
23 Lexington Avenue

New York, NY 10017-3954

Aun: Andrew W. Smith, Esq.

Facsimsile; (212) 455.2502
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of to such otber address{es) as shall be furnished in writing by any suck Party to the other Party
in accordance with the provisions of this Section 8.07. Any notice to Entergy shall be deemed

notice to ali members of the Entergy Group, aind any notice to TransCo shall be deemed noticeio -

2l members of the TransCo Group.
Section 8.08

{a} This Agreement may be srmended and any provision of this
Agreement may be waived, provided, bowever, that any such waiver shail be binding upon a
Party only if such waiver is set forth in & writing exccuted Dy such Party and any such
amendment shall be effective only if set forth ina writing executed by each of the Parties. No
course of dealing between or among any Persons having any interest in this Agreement shall be
deemed effective to modify, mmoend or discharge any part of this Agresment or any rights or
obligations of any Party under or by reason of this Agreement,

(b} - No delay or failure in exercising any right, power or remedy
hereunder shall affect or operate as a waiver thereof; nor shall any single or pariial exercize
thereof or any abandonmern or discontinuance of steps to enforce such 3 right, power or remedy
preclude any farther exercise thereof or of any otber right, power or remedy. The rights and
remedies hereunder are commiative and not exclosive of any rights or remedies that sy Party
wouldd otherwise have. Any waiver, permit, consemt or approval of eny kind or character of any
breach or defanlt under this Agreement or any such waiver of any provision of this Agreement
must satigfy the conditions set forth in Section 8.08(s) and shal! be effective only to the extent in
such writing specifically set forth.

Section 8.09 No Third-Party Beneficiaries. This Agreement is solely for the -
benefit of the Parties and does not confer on third parties (incloding any employees of any
member of the Entergy Group or the TransCo Group) any remedy, claim, reimbursement, claim
of action or other right in addition to those existing without reference to this Agreement.

A ssig ity; Bindi t. This Agreement is not assignable
by any Party without t;‘ae prior wrztten cansent of the other ?artles and any attepmpt to assign this
Agreement without such consent shall be void and of no effect. This Agreement shall be binding
upon and nure to the benefit of the Parties and their respective successors amnd permitted mgns

Section 8.11 Construction: Interpretstion. Hesdings of the Articles and Sectsens
of this Agreement are for convenience of the Parties only and shall be given no substantive or -
interpretive effect whatsoever. The table of contents to this Agreement is for reference purposes
only and shall not affect in any way the meaning or interpretation of this Agresment. Whenever -
required by the context, any pronoun used in this Agreement or the Entergy Disclosure Letter or
ITC Disclosure Letter shall mclude the corresponding masculine, feminine or neuter forms, and
the singlar forms of nouns, pronouns and verbs shull include the plural and vice versa.
Reference to any agresment, document, or instrument means such agreement, document, or
instrument as amended or otherwise modified from time to time in accordance with the terms
thereof, and if applicable hereof. Whensver the words “include,” “includes™ or “incinding” are
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used in this Agreement, they shall be deemed 1o be followed by the words “without limitation.”
The words “hereocf” “herein” and “hereunder” and words of similar import when used in this..
Agreement shall refer to this Agreement as a whole and not to any particular provision of this
Agreement. The Parties have participated jointly in the negotiation and drafting of this
Agroement and the Other Transaction Agreements, In the event an ambiguity or question of
intent or interpretation arises, this Agresment shall be construed as if drafied jointly by the
Parties, and no presumption or burden of proof shall srise favoring or disfavoring any Party by
virtue of the authorship of any of the provisions of this Agreement.

Section 8,12 Severgbility. Any term or provision of this Agreement which i
invalid or unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the
extent of such mvalidity or unenforceability without rendering invalid or unenforceable the
remaining terms and provigions of this Agreement in any other jurisdiction. If any provision-of
this Agreement is so broad as to be unenforceable, such pravision shall be interpreted 1o be only
50 broad as is enforceable,

Section 8.13  Counterparts. This Agreement may be executed in mukiple
counterpans (any one of which need not contain the signatures of more than one Party), each of
which shall be deemed to be an original tut all of which taken together shall constitote one and
the same agreement. This Agreement, and any amendments hereto, to the extent signed and
delivered by means of a facsimile maching or other eletironic transmizsion, shail be treated in all
manner and respects 25 sn original agreement and shall be considered to have the same binding
legal effects as if # were the original signed version thereof delivered in person. At the request
of any Party, the other Party shall re-exccute original forms thereof snd deltver themio the
reguesting Party. No Party shall raise the use of a facsimile machine or other electronic means to
deliver a signature or the fact that any signature was trangmitted or communicated through the
use of facsimile machine or other elecironic means as & defense o the formation of a Contract
and each such Party forever waives any such defense.

Section 8.14 Displosure Letiers. There may be included in the Extergy
Disclosure Lerter and/or the ITC Disclosure Letter items and information that are not “material,”
and guch inchugion shall not be deemed 1o be an acknowledgment or agreement that any such
item or information {or any non-disclosed item or information of comparable or greater
significance) is “material” or 1o affect the interpretation of such term for purposes of this
Agreement. Matters reflected in the Entergy Disclosure Letter and ITC Disclosure Letter arve not
necessarily limited to matters required by this Agreement to be disclosed therein. The Entergy
Disclesure Letter and 1TC Disclosure Letter set forth ftems of disclosure with specific reference
to the particular Section or subsection of this Agreement to which the information i the Entargy
Disclosure Letter and ITC Disclosure Letter, as applicable, relates: provided. however, that any
information set forth in one Section of such disclosure letter shall be deemed {0 apply to each
other Section or subsection thereof to which #s relevance is reasonably apparent on s face.
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ARTICLEIX

DEFINITIONS
Section 9.01 Definitions. For purposes of this Apyreement, the following terms,

when utilized in a capitalized form, shall have the following meanings:
“acceptable RTO” has the meaning set forth in Section 4.61(d}.

“Action”™ means any demand, cherge, claim, sction, suit, counter su#f, arbitration,
mediation, hearing, inquiry, proceeding, andit, review, complaint, litigation or investigation, or
proceeding of any nature whether administrative, civil, criminal, regulatory or otherwise, by or
before any federal, state, local, foreign or international Govermnmenial Authority or any
srixfivation or mediation ribunal

“Additiopal TransCo Units” has the meaning set forth in Section 1.02(b)(v).

“Affiliste” means, with respect 1o any Person, atyy other Person directly or indirectly
controlling, controlied by, or under common control with such other Person as of the date on
which, or at any time during the period for which, the determination of affiliation is being made.
For purpeses of this definition, the term “control” (including, with correlative meanimgs, the
terms “controfled by" and “under common control with™), as used with respect to any Person
means the possession, directly or indirectly. of the power fo direct or cause the direction of the
management and policies of such Person, whether through the ownership of voting securities, by
Contract or otherwiss,

ber” has the meaning set forth in Section 1.02()(iii).
“Agreemeni” has the meaning set forth in the preamble. T

“Agresment Date” means the first day on which the Separation Agreement is a binding
comtract within the meaning of Temporary Treasury Regulation Section 1.368-1T(e{2Xi)(A).

“Agrsement Disputes” has the meaning given to such term in the Seperation Agreement.
“Ancillary Agreements” has the meaning given to such term in the Separation Agresment.

“Antitruest Laws” means the Sherman Act, os amended, the Clayton Act, as amended, the
HSR Act, the Federal Trade Cornmtission Act and allf other Laws that sre designed or intended to

prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraim of -

trade.

“Assets™ means any and all assets, properties and rights {including goodwill), wherever
located {including in the possession of vendors or other third parties or elsewhere), whether real,
personai or mixed, tangible, intangible or contingent, in each case whether or not recorded or
reflected or required to be recorded or reflected on the books and records or financial staternents
of any Person, including the fHllowing: (§) in respect of TransCo Employees and subiect to any
applicable collective bargaining obligations, performance reviews in respect of the period whiie
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employed by a ember of the TransCo Group, Forms -9 and W-4, service credit records,
vacation and other leave accruab/balance records, and empioyee benefit election records in effect
as of Closing, (ii) records pertaining to customers, suppliers and agents, (jii) all aceonnting,
business and other books, records and files, whether in paper, microfilnm, microfiche, computer
tape or disc, magnetic tape or any other form, {iv} all computers and other electronic data
processing equipment, telecommunication equipment and data, fixiures, machinery, equipment,
furniiure, office equipment, motor vehicles and other transportarion equipment, special and
geners] tools, apparsiug, cables, eiectrical devices, prototypes and models, test devices,
trensmitters, other misceHaneous supplies and other tangible personal property of anv kind, (v)
all mventories of muterials, parts, raw materials, packing malerials, supples, work-in-procsss,
goods in transit, consigned goods and finished goods and products, (vi) ali Real Property
Interests, (vii) all interests in any capital stock or other squity interasts of any Subsidiary or any
other Person; all bonds, notes, debentures, evidences of indebtedness, puts, calls, straddles,
options and other securities of any kind issued by any Subgidiary or any other Person; all loans,
advances or other exiensions of credit or capital contributions to any Subsidiary or any other
Person, and all othier investments in securities of any Person, (viii) all Permits, distribution znd
supplier arrangements, ssie and purchase agreements, joint opersting agreements, license .
agreements, leases of personal property, open purchase orders for raw materials, supplies, parts
or services, unfiiled orders for the manufacture and sale of products and ali other Contracts and
business arrangements, (ix) all deposits, letters of credif and performance and surery bonds, {x}
all inteliectual Property Rights and licenses from third persons grenting the right to use any
Inteliectual Property Rights, {xi) all sofrware owned, licensed or used, {xii) all cost information;

- sales and pricing data; customer prospect lists; supplhier records; customer, disiribation and
supplier fists; customer and vendor dita, correspondence and lists; product literature (including
historical); advertising and promotional materials, and other printed or written materials; artwork:
desigr; development, manmufacturing and guality control records, procedures and files; vendor
andd customer drawings, formulations and specifications; gquality records and reports and other
books, records, ledgers, files, documents, plats, photographs, studies, surveys, reports, plans and .
documents, operating, production and other manuals, including corporate minute books and
related stock records, fmancial and Tax records {incnding Tax Returns), in all cases whether in
paper, microfilm, microfiche, computer tape or disc, magnetic tape or any other form,-(xiii} all
prepaid expenses, acluding prepaid leasss and prepaid rentals, trade accounts and other accounts
and notes receivables (whether current or non-current}, (xiv) all interests, rights 1 causes of
action, lawsuits, judgments, claims, counterciaims, rights wnder express or implied warranties,
rights of recovery and rights of setoff of any kind, demands and benefits of any Person, including -
all claims or rights against any Person arizing from the ownership of any Asset, alf rights in
conneciion with any bids or offers, causes of action or similar rights, whether acerued or
contingent and (xv) all Governmental Approvals, and other licenses and authorizations issued by
any Governmental Authority,

“Audited Financtal Staternents™ has the meaning given to sucih term i Section 5.03(a}.
“Business Day” means any day that is not a Saturday, a Sunday or other day that is 2
statutory holiday under the federal Laws of the United States. In the event that any action is

required or permitted to be taken under this Agresment on or by a date that is not 2 Business Day,
such action may be taken on or by the Business Day immediately following such date.
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“Canceliad Units™ has the meaning set forth in Section 1.0%(h).
“Certificate of Meggsr™ has the meaning set forth in Section 1 .05(0).
“Charter Amendment” has the meaning set forth in Section 3.03¢a).
“Clean-Up Spin.Off" hae the meaning set forth i the recitals.
=Closing” has the meaning set forth in Section 1.0].

“Cloging Date™ has the meaning set forth in 3zction 1,61,

“Code” means the United States Internal Revenue Code of 1986 {or any successor
stafire), as amendad from time to time,

allective Bargaini enis” mean all agreements with the collective bargaining
representatives of TransCo Empbms that set forth the terms and conditions of employment.of
TrarsCo Employees, and 8 modifications of, or amendments to, such agreements and any rules,
procedures, awards or decisions of corapetent jurisdiction interpreting or applying such
agraements.

“Comunission’ has the meaning set forth in Section 2.04(b1.

nti ents” means those written confidentiality sgreements prevmnsiy
entered inte hy Entergy and ITC relating to the Transactions,

“(.onsents” means amy consents, waivers or approvals from, or notiﬁcatian;equiééments
o, or authorizations by, any thind parties,

“Gonirast” means any legally blndmg written or oral agreement, contract, submnm

ease, undemtnndmg, instrument, niote, opiion, warranty, sales order, purchase ordet, license,

sublicense, insurance policy, benefit plan or coramitment or undertaking of any Bamre mu:ludmg
any Permit.

“Debt Exchange” has the meaning given to such term in the Separation Agreement.
“DGCL” means the General Corporation Law of the State of Delaware.

“DLLCA" means the Delaware Limited Liability Company Act.

“Disqualified Share” has the meaning set forth in Section 1.02{c).

Amouni” has the meaning set forth in Section

“Digsenting Share” has the meaning set forth in Section 1.19.
“Dissenting Shareholdes” has the meaning set forth in Section 1.16.
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“Drigtribution™ has the meaning set forth in the recitals.
“Distribugion Date™ has the meaning given to such term in the Separation Agreement, -

erit” has the meaning given o such term in the

Separai:an Agrnemcm
“DOI° means the United States Department of Justice.
“Epvtergy” has the meaning set forth in the preamble.
“Emtergy Burdensome Condition™ has the meaning set forth in Section 3.01(f).

“Entersy Common Stock™ has the meaning sel forth in the recitals.
ion™ has the meaning given to such term in the Separation Agxwment_.

pisch eiter” means the disclosure letter delivered by Emcry o ITC
unmedsately pncr 1o iha execution of this Agreement.

“Enteczy ERISA Affiliate” has the meaning set forth in Section 2.10(a).

“Entergy Exchangeshic Debt” has the meaning given to such term in the Sepam{mn
Agreement.

“Entergy Filings” means, collectively, the TransCo §-1/8-4 and the Schedule TO.

“Entergy Group” means Entergy and each of iis Subsidiaries, ;nciudmg, for pmpc}ses ef
this Agreement, each member of the TransCo Group but oniy for times prior to the Eifcctﬁre:
Time. :

“Entergy Guarantegs” means srrangements in which gusranties (including guaranties of
performance or payment under Contracts, comimitinents, Liabilities and Transmission Permits).
letters of credit or other credit or credit support arrangements, mcluding bid bonds, advance
payment bonds, performance bonds, payment bonds, retention and/or warranty bonds or other
bonds or simijer instruments, were or are issued, entered into or otherwise put in place by any
Person other than any member of the TransCo Group to support or facilitate, or otherwise in
respect of, the obligations of any member of the TransCo Grouop or the Transmission Business or
Coniracts, commitments, Liabilities and Transmission Permits of any member of the TransCo’
Group or the Transmission Business.

Opinion” means the written opinion, dated ey of the Closing D;zte, ‘, “
from Caoley LLP, counsel to Entergy, in form and substance reasonably gatisfactory to Entergy,
to the effect that the Merger will qualify as a reorganization within the meaning of Section 368(2)
of the Code.

“Entergy Regulatory Approvals™ has the meaning set forth in Section 2.04(b}.
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“Entergy Retail Regulator” shall mean any Commission pursuant 1o which any of the .
ity OpCos is regulated as a public utility.

“Bffective Time” hag the meaning set forth in Section 1.05(b).

atters Agreement” means the Employee Matters Agreement, dated as of the
date ofth.;s Agrecemm among TransCo, Entergy and ITC.

“Envirommental Laws™ means all Laws relating to pollution or protection of the
snvironment, natural resources (incliding pon-human speciesy or human health and safety as -
sifected by exposure to bazardous substances, pollutants or contaminants, including, without

limitation, laws relating to Releases or threatened Releases of Hazatdous Materials (including;

without Jimitation, Releases to ambient afr, surface water, groundveater, land, surface and
subsurface strata) or otherwise relating to the manufacture, processing, distribution, use,
treatment, storage, Rﬁiease, transport, disposal or handling of Hazardous Materils,
“Environmental Laws” include, without limitation, CERCLA (42 U.S.C. Section 9601 ef seq.),”
the Hazardous Materials Trensportation Act {49 U.8.C. Sections 1807 et seq.}, the Resource
Conservation and Recovery Act (42 11.5.C. Sections 6901 et seq.), the Federal Water Poliufion
Confrol Act (33 U.S.C. Sections 1251 gt s=4q.), the Clean Ak Act (42 U.S.C. Sections 740) et
seq.), the Toxic Substances Contral Act {15 U.S.C. Sections 2601 et seq.}, the il Pollution At
(33 U.S.C. Sections 2701 et seq.), the Emergency Planning and Community Righi-to-Know Act
{42 U.5.C. Sections 11001 et seq.), the Oocupational Safety and Health Act {26 U S.C. Sections
£51 et seq.), the Endangered Species Act (16 U.S.C. Ssctions 1531 et seq.), the Migratory Bird
Treaty Act (16 U.5.C. Sections 703 et seq.}, the Baild and Golden Eagle Protection Act (16 U X C
Sections 668 ef se.) and state Jaws analogous o any of the above.

“ERISA" means the Employee Retirement Income Security Act of 1974, as amended;

“ERSS mesns the Entergy Regional State Comnitiee or any sucoessor commission or
organization that is comprised of the existing Bntergy Regional State Committee membership,

“ESI” means Emetgy Services, Inc., a Delaware corporation and 2 wholly owned
Subsidiary of Entergy.

“BEstimation Date™ has the meaning set forth in Section ] 02(b)(ii).
“Exchange Act™ means the Securities Exchange Act of 1934, as amended.
“Exchange Agent™ has the meaning set forth in Seetion |.10(b).
“Exchange Fund” has the meaning set forth in Section 1.10(b}.
“Exchange Offer” has the meaning set forth in the recitals,

“Exchange Ratip™ hes the meaning set forth in Section 1.09(a).
“Exchange Trust™ has the meaning et forth in Section 1.20.
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“Bxcluded Agseiz” hag the meaning given to such tertn in the Separation Agreement,
“Excluded Liability” has the meaning given o such tevm in the Separation Agreement.
“FERC"” means the United States Federal Energy Regulatory Commission.

“FERC 18 CFE™ means accounting rules and guidelines of FERC contained in Titie 18 of
the Code of Federal Repulations,

“FERC 203 Approval” means all approvals necessary under Section 203 of the FPA for
the disposition of ar change in control over FERC jurisdictional faciiities and the merger or
consolidation of FERC jurisdictionsl facilities,

“FERC 204 Approval” means an approval under Section 204 of the FPA approving, to
the extent necessary, the issuance of securiiies or incurrence of indebtedness by TransCo and/or

the TransCo Subs in connection with consummation of the Transactions,

“FERC 205 Approval” means all approvals under Section 205 of the FPA requested by
ITC in connection with consummation of the Transactions, inchiding rates which are not
suspended or subject to hearing or refund, and such other approvals under Section 205 of the
FPA requested by Entergy and its Subsidiaries in connection with consemmation of the
Transactions.

“FERC Approvals” means the FERC 203 Approval, ihe FERC 204 Approval, the FERC
205 Approval and approvals of the Distribution Interconnection Agreement, the Generation
Interconnection Agreement, the Transition Services Agreement, other Ancillary Agreements and
any other agreements, where required, relating to the relationship between ITC and Entergy or
my of its Subsidiaries,

“FERC Conpstruct” means [TC’s or TransCo’s (or their respective Subsidiaries’, as
applicable) FER C-approved return on equity, cepital structure, forward-looking formmla rate
mechanism, initial rates and il subsequent rates caleuiated pursuant to the FERC-approved rate.
construct (taking into account return on equity, capital structure and forward-looking formula
rate mechanism), terms and conditions of service, operations and mamtenance expenses and
administrative and general expenses.

“FPA™ means the Federal Power Act, as amended.

“F1C" means the Unfted Stetes Federal Trade Commission.

“Final Order” has the meaning set forth in Section 6.02(g).

“Financings™ has the meaning piven to such term in the Separation Agreement,
“Fully Diluted Bagis” has the meaning set forth in Section 1.0200)i).

“GAAP” means United States generally accepted accounting principles, 8s consistently
applied by Entergy in the preperation of #s consalidated financial staternents.
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g " has the meaning given 1o such term in the
Sapexanon Agmemem

“Good Liility Practice™ shall mean any of the practices, methods and acts engaged in or
approved by a significant portion of the electric industry during the relevant time period, or any
of the practices, mefhods and acts which, in the exercise of reasonable judgment in tight of the
facts known at the time the decision was made, could have been expected to sccomplish the
deaired result af » reasonabie cost consistent with good business practices, reliability, safety and
expedition. Good Uility Practice is not imiended to be limited to the optimum practics, method,
or act to the exclugion of all others, but rather to be acceptable practices, methods, or acts
generally accepted in the region.

“Gavernmental Approvals™ bas the meaning given to such term in the Separation
Agresment.

“Governmental Authority” means any federal, sinte, local, foreign or imemational court,
governmend, department, cormmission, board, buresu, agency, official or other regulatory,
administrative or governmental suthority or selfregulatory organization.

jons™ has the meaning set forth m Section 5.12.

“Hazardous Matgrials™ means (8) any petrochemical or patroleum products, oil or coal
ash, radioactive materials, radon gas, ashestos in any form that is or could become Friable, urea
formaldehyde foam insulation and transformers or other equipment that contain dielectric fiuid
which contains any polychlorinated biphenyls; (b) any chemicals, materials or subsiances
defined as or included in the definition of “hazardous substances,” “hazsrdous wastes,”
“hazardous materials,” “hazardous constituents,” “resiricted hazardous materials,” “extremety
hazardous substances,” “toxic substances,” “cantaminants,” “pollinants,” “toxic polhtants™ or
words of similar meaning and regulstory effect under any applicable Law; and (c) any other
chemical, materiai or substance, exposure to which is prohibited, limited or regulated by, or that
may result in labiifity under, any applicabie Law.

ents” has the meaning set forth in Section g,ﬁ,‘g{;}.
“HSR Aci™ has the meaning set forth in Section 2.04(b).

“Indebtedness” means, with respect to any Person, (i) the aggregste indebiedness for
borrowed money, including any sccrued interest, fees and any cost or penalty associated with
prepaying such imdebtedness, and inchuding any such obligations evidenced by bonds, debentures,
notes or similar obligations, (H) obligations wnder any deferred purchase price arrangements, (i)
capitalized lease obligations that are classified as a balance sheet liability i accordance with
GAAF, {1V} oblipations under any gale and leaseback transaction, synthetic lease or tax
ownership operaiing lease transaction (whether or not recorded on the batance sheet), ()
obligations with respect to hedging, swaps or similar arrangememnts relating to any of the
foregoing, (vi) all zuarantee obligations of such Person m respect of obligations of the kind
referred to in clauses (i) through {v) above, and (vii) all obligations of the kind referred to in
clauses (i) through (vi) above secured by (or for which the hoider of such obligation has an
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existing right, contingent or otherwise, to be secured by} any Security Interest on property
(including accounts end contract rights) of such Person, whether or not such Person has assumed
or become liable for the payment of such obligation, m each case, owed by such Person.

jo” has the meaning set forth in Section 1.02(a).

erty Rights” means all worldwide intellectual property and industrial
property ngius meh:dmg without ixmmmun; all (a) patents, inventions, technology, processes
and designs, {b) trademarks, trade names, service marks, domain names, logos, trade dress, snd
other source indicators, and all goodwill symbolized thereby, {¢) copyrights, works of authorship,
computer software and systems, {d) trade secrets, know-how, and tangible and intangible
propristary information end meterials, and {¢) any applications, registrations, renewals, foreign
coemterparts, extensions, continuations, continuations~in-part, re-cxaminations, reissues, and
divisionals of the foregoing.

*Intended Tax-Free Treatment” means that (i) the Intemal Restructuring gualifies 22 one
of more reorgahizations pursuant to Section 368(a) of the Code that is tax-free to Entergy and the
Entergy Group, (i) the Entergy Contribution. taken together with the Distribution, quelifiesas a
reorganization pursuant to Sections 368(a)(1)(D) and 335 of the Code that is tax~fres to Entergy,
the Entergy shareholders and TransCo, (iif} the Debt Exchange qualifies for tux-free treatmerit to-
Entergy pursuant to Section 361{c) of the Code and {iv) the Merger quelifies as a reorganization
pursiant to Section 368{a} of the Code.

“Internal Restructuring” has the mesning given to such term in the Separation Agreerment.
“IRS” means the United Staies Department of the Treasory Jrdernal Revenu.e Service.
“IRS Submisgion™ hes the meaning zet forth in Section 5.15¢(a.
“ITC" has the meaning set forth in the preamble.
ans” has the meaning set forth in Section 3 11{a).
ion” has the meaning set forth in Section 5.01(g).

“ITC Capital Stock™ means (i) all classes and series of capital stock of ITC, including,
without limitation, the IYC Common Stock, (ii) all instruments properly treated as equity inITC
for tax purposes and (iH) all options, warrants, and other rights respecting () or (ii). .

“ITC Change of Recommendation™ has the meaning set forth in Section 507}

“TTC Commop Stock™ has the meaning set forth in Section 2.03(a).

*ITC Disclosure Letter” means the disclosure letter delivered by TTC to Entergy
immediately prior to the execution of this Agreement.

“ITC Equity Interests” has the meaning set forth in Sectiog 3.03(b).
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“ITC Equity Value"” has the meaning set forth in Section 1.02(b){(iv).
“ITC ERISA Affiliate’ has the meaning set forth in Section 3.11(a).
“TTC Filings™ means, collectively, the Proxy Statement wnd the ITC Form 54,

“ITC Financing” means the debt financings by ITC to fund the Special Dividend and/or
Share Repurchase, . ‘

“ITC Form S-4™ has the meaning set forth in Section 5.05(z).

“UTC Great Plains” means ITC Great Plains, LLC, a wholly owned subsidiary of YYC .
Grid Development, LLC and an indirect wholly owned subsidiary of ITC,

“ITC Group" means ITC and each of s Affilintes, inciuding after the Closing, the
TransCo Group.

“ITC TP* has the meaning set forth in Section 3.16.

“TIC MAE” means an svent, change, effect, development, stale of facts, circamstance,
condition or ocourrence that is materially adverse to the Assets, Liabilities, business, financial
condition or results of operations of TFC and its Subsidiaries as a whole, or on the ability of TTC
or Merger Sub to consurnmate the Transactions, but shall not be desmed 1o include any event,
change, effect, dovelopment, state of facts, circumstance, condition or occumence to the extent ()
in or uffecring the economy or the financial, securtties or commodities markets in the United ‘
States or slsewhere in the world, the ndustry or industries in which ITC or the I'TC Subsidiaries
operate generally or in any specific jurisdiction or geographical area or {if) resulting fromor™
arising out of: (A) any changes, svents or developments in the international, national, regional,
state or loen! wholesale or retail markets for electric power, capacity or fuel or related products;
{B) any changes, evenis or developments in the national, regional, state or local eleciric -
transmission or distribuiion systems or increases or decreases in planned spending with respect
thereto (except o the extent resulting from a material reduction in anthoriced retum of equity for.
ITC or any [TC Subsidiary); (C) the announcement or the existence of this Agreement or the
Separation Agrsement or the consummation of the Transactions (provided, that this clause (C)
shall not be applicable with respect to ITC's representations and warranties in Spetion 2.04): (D)
taking any action at the written request of Ensergy; (E) any changes in GAAF or accounting
standasds, regulatory sccounting requirements applicable to United States wiility organizations
generally or interpretations theveof, in each case, after the date of this Agreement; (Fyany 7 -
weather-related or other force majeurs event or outbreak of hostilities or asts of war or terrorism,
other than any of the foregoing involving physical demage or destruction to or rendering '
physically unusable Asseis of ITC or its Subsidiaries; (G} any faikure 10 meet any internal or
public projections, forecasts or estimates of revenues, earnings, cash flow or cash pesition or
budgets (i being understood that the facts, events or cirpumsteances giving rise 10 or contritnting
to such failure may be deemed to constitute, and may be taken into sccount in determining
whether there i, or iz likely to be, an ITC MAE); and (H} any reduction in the credi rating of
ITC or any ITC Subsidiary to the exient attributable to the expected consummation of the
Transactions but not to the extent attributsable to a change in ITC, or, as the case may be, such
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1T Subsidiary’s business, financial condition, or results of operations; provided. however, that
any event, change, effext, development, state of facts, circumstence, condition or accurrence
described i cach of clauses (i) and (i) (A}, (B), (B) or (F) above shait be congidered in
determining an ITC MAE if and to the extent that such event, chamge, effect, development, state
of facts, ciswumstance, condition or occinrence has a disproportionate effect on ITC and the ITC
Subsidiaries, taken as a8 whole, relative to other participants i the electricity transmission
industry.

“ITC Material Contracts™ has the meaning set forth in Section 3.10{a).

GTC Merger Tax Opinion” means the written opinion, dmed as of the Closimg Date, from
Simpson Thacher & Bartlett LLP, counsel to TTC, in form and substance reasonably satisfactory
to ITC, to the effect that the Merger will qualify as a reorganization within the meaning of
Section 368(a) of the Code.

“TTC Midwest” means ITC Midwest L1.C, 2 wholly owned subsidiary of ITC,

“ITC Midwes
mortgage bonds.

ing” means the issuance by ITC Midwest of $106,000,000 of first '
“11C Permits” has the mea;ning set forth in Section 3.09b).
“ITC Preferred Stock™ has the meaning set forth in Section 3.03(x}.
“ITC Recommendation™ has the meaning sst forth in Section 3.07(a).

TTC Resnhjory Approvals™ has the meaning set forth in Section 3.04(b).
“TIC SEC Filinps™ has the meaning set forth in Section 3.05(a),
“ITC Shareholder Approval” has the meaning set forth in Section 3.07(a).
"ﬁ’;{;ﬁhmmmg" has the meaning set forth in Ssction 5.06(a),
“ITC Sharehoiders” means the holders of ITC Common Stock.
“ITC Stock Issuanes™ has the meaning set forth in Section 1.09(a).
“ITC Superior Proposal” has the meaning set forth in Sgetion 5.07{e}(iii).
“YTC Takeover Propesal” has the meaning set forth in Section 3.07(e¥i).
“ITC Tekeover Transaction™ has the meaning zet forth Section 5.07(e)(ii).

“ITC Termination Fee” shall mean an amount equal to $113,570,800,

“ITC Transmission” means ITC Transmission Company, 2 wholly owned subsidiary of
ITC.
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“Enowledge” means, in the case of ITC, the aciual knowledge without inquiry of the -
persons listed in Section 9.01 of the ITC Disclosure Letter as of the date of the representation,
and, in the case of Entergy, the actual knowledge without inquiry of the persons listed in Sgction
9,01 of the Ertergy Disclosure Leiter as of the dute of the representation.

“Law"™ means any statute, law {inciuding common law), ordinance, regulation, rule, code
or other legally enforceable requirement of, or Order issued by, 2 Governmental Authority.

“Liabilities” means all debts, Habilities, including Babilities for Taxes, guarsntees,
assurances, commitments and obligations, whether fixed, contingent or absolute, asserted or
unasserted, matured or unmatured, liquidated or unliquidated, acerned or not accrued, knownor
unknown, due or to become due, whanever or however arising (including whether arising out of
any Contract ot tori based on negligence, strict liability or relating to Taxes payable by & Person
in connection with compensatory payments to employees or independent contractors) anl
whether or not the same would be required by generally accepted principles and sceounting
polivies 10 be reflected in financial statements or disclosed i the notes theretn,

es’” has the meaning set forth in Section 1.08(b).
“MBCA" means the Business Corporation Act of the State of Michigan, as amanded.

“MBCA Vote” means the required vote of ITC s shareholders to approve the Merger
under Sections 703a and 754 of the MBCA.

“METC” means Michigan Electric Transmission Compauy, L1, an indirect wholly
owned subsidiary of ITC,

“Merger” has the meaning set forth in Section §.05(a}.

“Meyger Consideration” has the meaning set forth in Section 1.09%(a).
“Merger Sub” has the meaning set forth in the preambie.
“Merger Sub Commen Linits” has the mesning set forth in Section 3.03(d).

issi ant Investment™ means: {A) plant assets mcluded in FERC accounts
101 and 106 ﬁxnh&' hroken down in FERC sub-accounts 350 through 359 after adjpstmentto
exclude {1} any plam assets depreciated or amoriized in FERC account 404 and 405, (i) asset
retirement costs for transmission plant in FERC plant account 3591, (i) transmission plant’
excluded from IS0 rates and transmission plant included in OATT Ancillary Services (Note M
and ¥ote N, respectively, on the Third Revised Sheet No. 1322 of the Midwest 18O ‘
Transmission end Energy Markets Tarifl} and (iv} capitaiized leases, plus trangmission land held
for future use in FERC account 105, plus transmission releied materials and supplies and stores
expense in FERC accounts 154 and 163 after adjustment to exciude obsolete materials &
supplies (as defermined in accordance with GAAP) less (B) Transmission Plant Investment
Accomulated Depreciation.

“Non-FERC Approvaly” has the meaning set forth in Section 2.04(b).
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“NYSE” means the New York Stock Eachange.

“Qrder” means any: {i) order, judgment, injunction, edict, decree, riing, pronouncement,
determination, decision, opinion, verdict, sentence, subpoena, writ or award issued, made,
entered, rendered or otherwise put into effect by or under the authority of any court,
administrative agency or other Governmental Authority or any arbitrator or arbitration panet; or
(ii) Contract with any Governmental Authority entered into in connection with any Action.

" means, with respect to any corporation, its articles or

certificate of mocrperamn, memorandum or articles of association and by-laws or documents of
similar substance; with respect to any limited liability company, its articles or certificate of
organization, formation or association and fts operating agreement or limited Hability company
agreement or documents of similar substance; with respect to any limited parinership, its
certificate of Himited partnership and partnership agreement or documents of similar substance;
and with respect to any other entity, documents of similar substance to any of the foregoing.

“Qutgide Date" has the meaning set forth in Section 7.01(b).
“Parties™ means Entergy, TransCo, ITC and Merger Sub.

“Permits” means all franchises, permits, approvals, licenses {incinding railroad crossing
permits), easements, servitudes, variances, consents, authorizations, certifications, rights,
exemptions, waivers or regisirations of Governmental Authorities issued under or with respect fo
applicable Laws or Orders.

“permitied Encumbrances” means {a) with respect to ITC, Security Interests reflected in
the financial statements included in the ITC SEC Filings, (b) Security Interests consisting of
Zoning or planning restrictions, easements, servitudes, licenses, permits and other restrictions or
Timnitations on the use of real property or minor regularities in title thereto which do not
materially impair the use or value of the respective property, (c) Security Interests for currsnt
Taxes, assessmenis or similar governmentsal charges or levies not yet due or which are being
contested in good faith, (d) mechanic’s, workmen’s, materialmen’s, carrier’s, repairer’s,
warehousemen’s and similar other Security Interests arising or incurred in the ordinary course of
business for amounts not overdue, () any Security Interests created in connection with the
Financings or any atrangements ancillary thereto, and {f) with rezpect to Entergy and TransCo,
any Security Interests for Transmission Assets acquired in the ordinary course of business within
the forty-five (45} days prior to Closing that have not been released under each Utiliry OpCo’s
mortgage debt instruments, which Transmission Assets shali be immaterial in the aggregate and
which shafl be released no later than forty-five (45) days after the Closing.

“Person” means an individual, a partership, & corporation, a limited liability company,

an association, 8 joint sfock company, a frust, 2 joint venture, an unincorporated organization or a
Governmental Authority.
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5" has the meaning set forth in Section

“Proposed Acguisition Transaction” bas the meaning given to such term in the Separation
Agreemert.

“Proposed Amendmept” has the meaning set forth n Section 5,10,
“Broxy Statement” has the meaning set forth in Section 5.05(g).
“PLCT meuns the Public Utility Commission of Texas.

“Rate Bage Amount” means the dollar valuation of Net Transmisgion Plant Investment
included i the Transmission Assets as caloulated in aocordance with FERC 18 CFR.

> has the meaning set forth in Section 2.03(ch

* _dgl__mm@mm” means 2f] interests in real property of whatever nature,
~ including easements and servitudes, whether as owner or holder of & Security Interest, lessor,
sublessor, lessee, sublessee or othervrise,

“Record Dete™ means, with respect to a Spin-Off, the close of business on the date to be
determined by the Board of Directors of Entergy as the record date for detenmining shareholders
of Entergy entitled to receive TransCo Common Units in such Spin-Off

“Record Holder” means a holder of record of Entergy Common Stock as of the close of
business on the Record Date.

“Reference Price” means the volume weighted average trading price of the applicable
common stock on the NYSE during the ten {10} Trading Deys preceding the Estimation Diate!
For purposes of the calculation of Reference Price, if the ITC Common Stock is not trading on an
“ex-" basis with respect to the Specia Dividend, if any, with respeet to any Trading Day used in
calculating the Reference Price, the per share price of the ITC Common Stock for such Trading
Day will be reduced by the per share value of the Special Dividend, if any, for purposes of such
calculation. Co

L)+

Regulated Onera iez” means ITCTransmission, METC, ITC Msdwcst and
ITC Great Plains. ' :

“Regulatorv Approvals” means, collectively, the ITC Regulatory Approvals and the
Entergy Regulatory Approvak.

“Release” means any spilling, leaking, pamping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping or disposing into surface water, groundwater,
land surface or subsurface strata or ambient air {inchuding the shandonment or discarding of
barrels, containers and other closed receptacles contzining any hazardous substance or poliutent
or contaminant).

82



“Representuiives” means with respect to any Person, such Person’s officers, emplovees,
accounianis, consultants, legal counsel, financial advisors, agents, directors and othet’
representatives.

. ) ions” menans any transaction undertaken in connection with the
TransCo ’i‘m\sfer Intmwj Rﬁsmscturmg Entergy Contribution and the Distribution, to the
extent such transaction is listed or described i the Separation Agreement, this Agreement, the
Ruling, the Ruling Request or the Tex Opinion.

“Retained Bauity” has the meaning set forth in Seetion 1,20

“RIO Adverse Impact” bhas the meaning set forth I Section 4.01{d).

YRTQ Migration™ has the meaning set forth in Section 4 01(d).

“Ruling” means the private letter ruling, substantially to the sffect that the Distribufion, -
the Entergy Contribution, and the Internal Restructuring will qualify for the treatment described

in clauses (i) through (iii} of the definition of latended Tax-Free Treatment, inciuding any -
amendment or supplemental raling thereto, issued by the IRS in response to the Ruling Request.

+H

" means the private letter ruling request to be filed by Entergy with the
IRS (es modified or supplemented by eny materials subsequertly submitied to the IRS), seeking,
inter alia, rulings under Sections 335, 361, 368 and other relevant provisions of the Code with
respect 1o the Transaciions.

3 Age i regment” means the agreement, dated as of July 27, 2011,
between ITC ana:! Dentsche Banic Semr:tws Inc. under which ITC may lsgue and sell shaves of

common stock, without par valug, from time to time, up to an aggregate sales proceeds amount
of $250.0 million.

“Sarbanes-Oxley Act” has the meaning set forth in Section 2.05(d).

“Schedule TO™ has the meaning set forth in Section 3.05(a).

*SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the Secorities Act of 1933, as amended.

“ﬁgggm‘y_mmg:’ meens sny mortgage, secntity interest, pledge, lien, cha}gé, ciaia‘sﬂ,' '
option, indenture, right to acquire, right of first refoszl, deed of trust, Hoenses o third parties, -
leases to third parties, security agreements, voting oz other restriction. right-of-way, covenant,
condition, easement, servitude, zoning matters, permit, restriction, encreachment, restriction on

transfer, restrictions or imitations on use of real of personal property or any other encumbrance
of any nature whatsoever, imperfections in or failure of title or defect of title,

“Separation” means the TransCo Transfer, the Financings and the other tramsactions
contemplated by the Separation Agreement to transfer the Transmission Business to TransCo.
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“Separation Asreement” means the Separation Agreement, dated as of the date of this'
Agreement, among TransCo, Emergy, ITC, the Utility OpCos and ESL

“Separation Date” has the meaning given to such term in the Scparatiop Agreement.
“Separation Thne™ has the meaning given to such term in the Sepamti#n Agreement.
“Share Repurchase™ has the meaning set forth in Section 1.03(s}.

“Special Dividend™ has the meaning set forth in Sacrion 1.03(e).

“Spin-Off” has the mesning set forth in the recitals.

“Subsidiary” means, with respect to any Person, any corpotation or other entity
(including partnerships and other business associations and joint ventures) of which at least &
maority of the voting power represented by the outstanding capital stock or other voling
securities or interests having voting power under ordinary circumstences to elect directors or
sitniiar members of the governing body of such corporation or entity (or, if there are no such
viting interests, fifty percent (30%%) or more of the equity interests in such corporation or entity)
shell at the time be held, directly or indirectly, by such Person.

“Surviving Company™ has the meaning set forth in Sectinn 1.05{a).

“System Agreement” means the System Agreement, among Entergy Arkansas, Inc.,
Entergy Guif States. Inc., Entergy Louisiana, LLC, Entergy Mississippi, Inc., Ervergy New
Orleans, Inc. and Entergy Services, Inc., dated Apri 23, 1982, as amended (and effective with
FERC on November 21, 2066).

“Tax" or *“Taxes™ means all taxes, charges, fees, levies, penalties or other uss&gsméms
imposed by any federal, state, local, provincial or foreign taxing suthority, including income,

gross receipts, excise, real or personal property, sales, use, transfer, customs, duties, franchise, ..

payroll, withholding, social security, receipts, license, stamp, occupation, employment, or gny
tax based upon, measured by or calculated with respect to the generstion of eleciricity or other
taxes, including any interest, penzlties or additions atributable thereto, and any payments 1o any
state, Jocal provincial or foreign taxing authorities in lieu of any such taxes, charges, fees, kvies -
oT assessrments. :

“Tax Docyments” means the Ruling, the Ruling Request, and the Tax Opinion.

“Yax Expert” means one of the firms identified as such in Section 9.01 of the Emergy
Disciosure Letter.

“Tex Opinipn™ means the written opinion of Cooley LLP, counsel to Entergy, dated as of
the Clesmyg Date, m form and substance reasonably satisfactory to Entergy, to the sffect that {A)
the Intemal Restructuring will qoalify as one or more Tax-free reorganizations pursuant to
Section 368{a} of the Code that is tax-free t0 Entergy and the Entergy Group, (B) the Enterpy
Contribution, taken together with the Distribution, will qualify as 2 tax-free reorganization
pursuant to Sections 368(a)(1)(D and 355 of the Code that is tax-free to Entergy, the Entergy
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shareholders and TrassCo, {C) the Debt Exchange will qualify for tax-fiee treatment to Entergy
under Section 361{c) of the Code, and (D} the Merger will not cause Section 355(e} of the Code
to apply to the Distribution.

“Tax Return” means any return, report, information return, declaration, claim for refund
or other document (including any schedule or related or supporting information) required to be
supplied to any Governmental Authority with respect to Taxes including amendments thereto,
including any retum fled by a nuclear decommissioning trust.

“Termination Dgte” has the meaning set forth in Section 4.01{a}.

“Trading Day” means any day on which there are sales of ITC Common Stock on the
NYSE composite tape.

incipal Amount™ has the meaning given to such term in the

Separatmn Agreemenz

*Teansactions™ means the TransCo Transfer, the Internal Restructuring, the Entergy
Contribution, the Distributian, the Merger, the Financings, the ITC Financing, a Special
Dividend {if applicable), a Share Repurchase (if applicable) and the other transactions
contemplated by this Agreement and the Other Transaction Agreements.

“TransCo™ has the meaning set forth in the preamble,

k" means {i} ali classes and series of eapital stock of TransCo, -
mclading, without limitation, the TransCo Common Units, (if) all instruments properly treated as
equity in TransCo for Tax purposes, and (iif) all options, warrants, and other rights redpecting {i)
or {i).

“TransCo Common Units™ has the meaning given to such term in the Separation
Agreement.

“TransCo Employees” has the meaning given to such term in the Employee Méuers.
Apreement.

“TransCo Equity Interesis” has the meaning set forth in Section 2.03(c).

“TransCo Group™ means TransCo and each of the TransCo Subs. Each of'the TransCo
Subs shall be deemed to be members of the TransCo Group as of the Separation Time and at all
fimes thereafter up o the Bffective Time.

“TransCo Material Coptracts” has the meaning set forth in Section 2.09(a}.

“TransCo Real Properiy™ has the meaning set forth in the Separation Agreement.

" has the meaning set forth in Section 3.05{a).
935



“TransCo Securities™ has the meaning given to such ferm in the Separation Agreement.

“TransCo Subg” means Arkansas Wires LLC, an Arkansas limited lisbility company,
Gulf States Wires Louisiana, L.L.C., 2 Louisiana Timited lability company, Louisiana Wires
LLC, o Texas limited liability company, Mississippi Wires LLC., a Mississippi limited Hability
corporation, New Orieans Wires LLC, a Louisiana limited liability corporation and Texas Wires
LLC. a Texas limited liability corporation.

*“TransCo Subs Fingncing” bas the meaning given to such term i the Separation
Apreement.

“TrapsCo Trapsfes” means the ransfer of the Transmission Assets and Tranamission
Liabilities as provided in Section 3.01 and Section 3,02 of the Separation Agrecmént.

“Transmission” has the meaning given to such term in the Separation Agreement.
“Transmission Assets™ has the meaming given to such term m the Separation Aére&ncnt,
“Yransmission Benefit Plans™ has the meaning set forth in Section 2.10(a).

“Transmission Business™ hes the meaning given to such term in the Separation
Agresment.

“Trapsmission Business IP” has the meaning set forth in Section 2.13.

“Tragsmission Business MAE™ means any event, change, effect, development, state of
facts, circomsiance, condition or octurrence that is materinlly adverse to the Assets, Liabilities,
business, financial condition or results of operations of the Transmission Business taken as a
whole, or on the ability of Entergy or TransCo to consummate the Transactions. but shall not be
desmed to include any evert, change, effect, development, state of facts, circumstance, condition
or occurrence to the extent (3) in or affecting the economy or the financial securities or
commodities markets in the United States or elsewhere in the world, the industry or industries in
which ITC or the [TC Subsidiaries operae generally or in any specific jurisdiction or
geographical area or (i) resulting from or arising out of. (A} any changes, events or
developments in the international, national, regional, siate or local wholesale or retall markets for
electric power, capacity or fuel or related products; (B} any changes, events or developments in
the national, regionsl state or local electric transmission or distribution systemns or increases or
decreases in planned spending with respect thereto; {(C) the announcement or the existence of this
Agreement of the Separation Agreement or the consummation of the Transactions (provided. that
this ciause {C) shall not be applicable with respect to ITC’s representstions and warranties i
Section 2.04); (D) taking any action al the written request of ITC: (E) any changes in GAAP or
accoanting siandards, regulstory accounting requn*ements appliceble to Uniled States wrility
organizations genara!}y or interpretations thereof, in each case after the date of thizs Agreement;
(F) any weather-relaied or other force majeure event or outbreak of hosiilities or acts of war or
terrorism, other than any of the foregoing mvolving physical damage or destruction o or
rendering physically unusable any Assets that would be Transmission Assets as of the Separation
Time pursuant 1o Section 3.05(a) of the Separation Agreement; (G} any failure to meet any
internal or public prajections, forecasts or estimates of revenues, eamings, cash flow or cash
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position or budgets (it being understood that the facts, events or circumstances giving rise to or
contributing to such faflure may be deemed to constitute, and may be taken info account in
determining whether there is, or is likely to be, a Transimission Business MAE); and {(H} eny
reduction in the expected credit rating of TransCo or any TransCo Sub to the extent attributable
fo the expected consummation of the Transactions but not to the exient stiributable 1o a change in
the Transmission Business' business, financial condition, or results of operations; provided,
however, that any event, change, effect, development, state of facis, circomstance, condition or
oecurrence described i each of clavses (i) and (if} (A), (BY, (B} or (F) above shall be congidered
in determining a Transmission Business MAE if and to the extent that such event, change, effect,
development, stute of facts, circumstance, condition or occurrence has a disproportionaie effeet
on the Transmission Business, taken as a whole, relative to other participants in the electricity
transmission industry; provided, further, that for purposes of this definition, 2 Transmission
Business MAE shall be deamed to have cocurred in the event that sny Commission takes any
action indicating that upon purchase and operation of the Transmission Business, any member of
the ITC Group (%) shall no longer be deemed independent by FERC or {y) shall he subject 1o
regniation as a public or electric utility by such Commission (other than to the extert any such
regulation rekates to customary electric irarsmission facility franchise matters within the
jurisdiction of such Commission).

§" has the meaning given to such term in the Separation

“Transmission Land Right Consents™ has the meaning given to such term in the
Separation Agreement.

jes” has the meaning given to such term in the Separation

dcprecmtmn fz\cluéad in FERC mmt 103 that mﬁec.ts the accamulated depreeaatwn on
transmission assets recorded in FERC sub-accounts 350 through 359 before reduetion for
amounts related to asset retirement obligations and afier adjustment to exclude the lesser of {a)
Calculated Accumulated Depreciation for the following plaat assets or (b) accumulated”
depreciation equal to the property, plant and squipment value at the time of transfer for the
following plant Bssets (i) transmission plant excluded from 180 rates and wansmission plant
included in OATT Ancillary Services (Nole M and Note N, respectively, on the Third Revised
Sheet Mo, 1322 of the Midwast ISO Transmission and Energy Markets Tanfl) and {n‘)
capitelized leages.

“Transition Services Agreement” has the meaning given $o such term in the Separation
Agreement.

“Uhility OnCo Contributions™ has the meaning given such term in the Separation
Agreement,
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“Utility OpCos” means Entergy Arknnsas, Inc., an Arkansas corporation and o wholly
ovmed Subsidiary of Entergy, Entergy Gulf Stmes Louvisiana, L.1.C., 2 Lovisiana limited Kability
company and & wholly owned Subsidiary of Entergy, Emtergy Louisiana, LLC, a Texas- Hmited
Hability company and a wholly owned Subsidiary of Entergy, Entergy Mississippi, Inc., a
Misgissippi corporation and a wholly owned Subsidiary of Entergy, Entergy New Orleans, Inc., 2
Louisiana corporation and & wholly owned Subsidiary of Entergy and Entergy Texas, Inc., a
Texas corporation and a wholly owned Subsidiary of Entergy.

its™ has the meaning st forth in Section. L:82((vi}.
{Signatuze Pages Follow]

1161 76640.C. Server 1A
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N WITMNESS WHEREDF, the Partics have coused thic Agreemen 1o be execuied as of
the day and year first above written,

EMTERGY CORPORATION

By:

Offieer
MID SOUTH TRANSCO LLC
By

Name: Theodore H. Buating, Jr,
Titke:  President

Signuture Pages to tie Merger Agreement



IN WITHESS WHEREQF, the Partics have caused this Agrooment 1© be exseutesd a5 of
the day and yoar first ahove writion,

ENTERGY CORPORATION

By

l Name: 1 Weyne Leonsrd
TFitie:  Chairman and Chisf Executive
Officer

MIE SOUTH TRANSBCO LLD

oz 1 B\

Hame: Treodore H, Buntt
Tith:  Presudent

Signature Pages o the Merger Agrsement



£1C HOLINNGS CORP,

- Vi i | s
By [ .»f;s"- ;\%?‘/s‘ﬂﬂéff
Hapte: foseph L. Welch
Tigle: President end Chief Executive Officer

",

- e N .
e

Hame: Daniel I Oginsky oY
Tk Senie Vice Presiden snd Uerem] Coursn!

Sigrenure Pages o the Murger Agrivtseni



Exiudbt 814
Execution Version

AMENDMENT NG 1 TO THE MERGER AGREEMENT

This Amendment No. 1 (this “Amendment™), dated as of September 21, 2012 and
effective as of December 4, 2011, amends the Merger Agreement, dated as of December 4, 2011
{the “Merger Agreemnent™), among Entergy Corporation, a Delaware corporation (“Entergy™),
Mid South TransCo L1C, & Delaware limited liability company and presently a wholly owned
Subsidiary of Entergy (*TransCo™), ITC Holdings Corp., a Michigan corporation (“TTC™), and
ITC Midsouth LLC {formerly known as Ibis Transaction Subsidiary LLC), a Delaware limited
Hability company and a direct wholly owned Subgidiary of ITC (“Merger Sub™). Capitalized
terms used herein and not otherwise defined herein shall have the meanings ascribed to such
terms in the Merger Agreement.

WHEREAS, the parties hereto have entered into the Merger Agreement; and

WHEREAS, in accordance with Section 8.08 of the Merger Agreement, the parties hereto
wish to amend the Merger Agreement as set forth below.

NOW, THEREFORE, in consideration of the foregoing and thé respective
representations, warmranties, covepants and agreements contained herein and intending 1o be
legally bound, the Parties agree as follows:

i. Seciion 1.03{b} of the Merger Agreement is hereby amended to delete the words “for

each share of Entergy Common Stock held by such Record Holder” from the first sentence of the
section.

ii. Section 1.04 of the Merger Agreement is hereby amended and restated in its entirety o
tead as follows:

“Section 1.04 Plans of Reorganization.

{ay  This Agreement and the Separation Agreement together shall
constitute a “plan of reorganization”™ under Treasury Regulation Section 1.368-2{g) for
the Entergy Contribution and Distribution.

{b)  This Agreement shall constitute a “plan of reorganization” under
Treasury Reguiation Section 1.368-2(g) for the Merger.”

ii. Section 1.20 of the Merger Agreemen is herchy amended and restated in its entirety to
read as follows:

“Section 1.20 Exchange Trust. The Parties agree that, notwithstanding the terms
of Section 1.03, Entergy may elect, by written notice to ITC delivered at least thirty (30)
Business Days prior o the Closing to retain up to that number of TransCo Common Units
that would convert in the Merger to up to 4.9999% of the total number of shares of ITTC
Common Stock outstanding immediately following the consummation of the Merger that
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otherwise would have been distributed in the Distribution on or prior to the Closing Date,
and at the Closing such retained TransCo Common Units will convert to ITC Common
Stock in the Merger, Such TransCo Common Units and the 1TC Common Stock into
which they convert are referred to collectively as the “Retained Equirv.” At the Closing,
the Retained Equity shall be contributed by Entergy to, and thereafier held by, a
Delaware trust or other arrangement mutuaily agread to by ITC and Entergy (the
“Exchange Trugt”). The soie trustee of the Exchange Trust (the “Trustee™ shali be a
nationally recognized trust company or similar institution mutually agreed to by Entergy
and ITC. Bach of Entergy and ITC agree that The Goldman Sachs Trust Company of
Delaware is an acceprable Trustee. Entergy shall not confrol the Exchange Trust or the
Retained Equity held by it, other than the right 1o cause the Retained Equity to be
disiributed pursuant to this Section 1.20. Any such Retained Houity held in the Exchange
Trust will be distributed through an exchange offer conducted by the Trustee for
outstanding shares of Entergy Common Stock within six {6) months afier the Closing;
provided. however, if at the end of such period no exchange offer has been effectuated in
which all of the Retained Equity has been distributed to the shareholders of Entergy, the
Retained Equity shall be distributed pro rata to the shareholders of Entergy. In
connection with the Exchange Trust, Entergy, ITC, TransCo and the Trustee will enter
into & registration rights agreement, substantially in the form sttached hereto as Exhibit A
{the “Registration Rights Agreement™), a trust agreement, substantially in the form
attached hereto as Exhibit B (the “Trust A "} anid & letter agreement,
substantially in the form attached hereto as Exhibit €. The Trust Agreement governing
the Exchange Trust shall provide that, following the Closing, the Retained Equity may -
not be transferred other than pursuant to this Section 1.20 and the terias and conditions of
the Trust Agreement, and that the Trustee will vote the Retained Equity in any and all
matiers on which such Retained Equity is entitled to vote in the same proportion as all
voting securities of ITC (other than the Retained Equity) that acteally vote on such matter
are voted. Each of Entergy and ITC agrees to work cooperatively until the Closing to
wmplement the terms of this Section 1.20. including to address any concerns that a
Govemnmental Authority may express with respect to the Retained Equity or the
Exchange Trust (including, in each case, to negotiate in good {zith any amendments or
modifications to the form of the Registration Rights Agreernent and the Trust
Agreement). All ressonable costs and expenses incurred in connection with the
transactions contemplated by this Segtion 1.20 shall be borne or reimbursed by Entergy,
including the reasonable fees and expenses of counsel of ITC incurred in connection
therewith. Notwithstanding the foregoing. Entergy will be deemed to have elected not to
pursue the transactions contempiated by this Section 1 20, and the Parties will have no
furiher obligation under this Section 1.20, if (i) after discussions with FERC and each
Party’s legal advisors, a reasonable determination is made by etther Party that doing so
would reasonably be expected to result in a determination that any member of the ITC
Group shall no longer (or in the case of TransCo and its Subsidiaries, shall not) be
deemed independent by FERC, {if) FERC does not expressly approve the transactions
contemplated by this Section 1.20 in the FERC Approvals or (iii) Entergy is unabie 1o
obtain 8 ruling from the IRS that the implementation of the Exchange Trust will not
affect the Distribution being a wholly tax-free exchange, the implementation of the
{ransactions contemplated by this Section 1,20 and/or the distribution or exchange of the

o
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Retained Equity by Entergy to the Entergy shareholders would otherwise be inconsistent
with the Ruling or unreasonably delay its receipt by Entergy or cause the Tax Opinion
nof to be delivered.”

iv. Section 5.01(a) of the Merger Apreement is hereby amended to replace the words “June
30, 20127 in the first sentence of the section with the words “December 31, 20127

v. Section 5.03(c) of the Merger Agreement is hereby amended to replace the words
“when the Audited Financial Statements are delivered” with the words “November 30, 20127,
vi. Seciion 9.01 of the Merger Agreement is hereby amended as follows:

() To amend and restate the definition of “Employee Malters Agreement” in its
entirety io read as follows: , ‘

“Emplovee Matiers Agreement” means the Employee Matters Agreement
{(inchuding any amendments or modifications in accordance with its terms),
dated as of December 4, 2011, among Entergy, ITC and TransCo.

(b) To add the foliowing definition after the definition of “Reference Price™

“Registration Rights Agreement™ has the meaning set forth in Section

1.20.

{¢) To amend and restate the definition of “Separation Agreement™ in its entirety 1o
read as follows:

“Separation Agreement” mesns the Separation Agreement {inc‘iudiﬁg any
amendments or modifications in accordance with its terms), dated
December 4, 2011, among Entergy, 1TC, TransCo, the Utility OpCos and
ESL

(d) To amend and restate the definition of “TransCo Subs™ in its entirety to read as
follows:

“TrapsCo Subs” means Transmission Company Arkansas LLC, a
Michigan limited liability company, Transmission Company Louisiana I
LLC, a Michigan limited liability company, Transmission Company
Louisiana IT LLC, & Michigan limited liability company, Transmission
Company Mississippi LLC, 2 Michigan limited liability company,
Transmission Company New Orleans LLC, a Michigan limited liability
company, and Transmission Company Texas L1LC, 2 Michigan limited
labiiity company.
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(&) To add the following definition afier the definition of *Transition Services
Agreement”:

“Trust Agreement” has the meaning set forth in Section 1.20.

“Trusiee” has the meaning set forth in Section 1.20.

vii, New Exhibits A, B and C, The Merger Agreement is hereby amended and
supplemented to add {(a} as a new Exhibit A to the Merger Agreement the Form of Registration
Rights Agreement attached hereto as Exhibit A, (b} 2 new Exhibit B to the Merger Agreement
the Form of Trust Agreement attached hereto as Exhibit B and (e} a new Exhibit C to the Merger
Agreement the Form of Letter Agreement attached hereto as Exhibit C.

viil. No Other Amendments or Supplements fo the Merper Agresment. On and after the
date hersof, cach reference in the Merger Agreement to “this Agreement™, “herein”, *hereci”,
“hereunder” or words of similar jmport shall mean and be a reference 10 the Merger Agreement
as amended and supplemented hereby. Except as olberwise expressly provided herein, all of the
terms and conditions of the Merger Agreement shall remain unchanged and continue in full force
and effect. '

ix. Other Misgellaneous Terms. The provisions of Article VIII (Miscelianeous) of the
Merger Agreement shall apply mutatis mutandis to this Amendment, and to the Merger
Agreement as modified by this Amendment, taken together as a single agrecment, reflecting the
terms therein as modified hereby.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQF, sach of the parties hereto has caused this Aneadment 1o be
executed as of the date first shove written.

ENTERGY CORPORATION

By: / /{/j

Namg: lus 7. Deviawiy ©
Title:  Evmenitve Vice Preidand sl
£ wief Fownaiel O Fews

MID SOUTH TRANSCO LLC

By:

Narme:
Tithe:

ITC HOLDINGS CORP,

By:
Name:
Tiie:

ITC MIDSOUTH LLC

By:

Mane:
Title:

[ Sigmamire Poge to . tmemdmieny Now | 1o Merger Aprecment]
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IN WITNESS WHEREQF, each of the parties hereto has caused this Amendment to be
executed as of the dote first above written.

ENTERGY CORPORATION

By:

Name:
Titie:

MID SOUTH TRANSCO LLC

By: % v

MName! “Theodiors w &
Tile: Fresideny ¥

ITC HOLDINGS CORP.

By:

MName:
Title:

ITC MIDSOUTH LLC

By:

Name:
Title:

[Signature Page 5 bnesdmioent Na. § 1o Merger greenwnt]
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N WITNESS WHEREOF, each of the parties hereto has caused this Amendment 1o be
executed as of the date first above written,

ENTERGY CORPORATION
By
Hame:
Title:
MID SOUTH TRANSCO LLC
By
Name;
Titla:
ITC HOLDINGS CORP.
B}': ."‘:{ hal "y N s 1 ../Mm

Mame: Dantel 3. ¥ 1
Title: Semlor e %mﬁm ¢ Genoral (panse]

ITC MIDSOUTH LLC
By? b-—-—:/{ g-Qr’)w
Name: Doniel W% | I

T epnipr \;;;,qu;wﬁ&- 4 Genernl (pursel

Hignature Page 1o Amendment No. I to Merger Agresmeni]
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Exhibit A

FORM OF REGISTRATION RIGHTS AGREEMENT

A-l



Exhibit :-1A

FORM OF REGISTRATION RIGHTS AGREEMENT
- by and arnong
ENTERGY CORPORATION,
ITC HOLDINGS CORP.
and

The Goldman Sachs Trust Company of Delaware, as Trustee

Dated as of
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Section 3.
Section 4,
Section 3.
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FORM OF REGISTRATION RIGHTS AGREEMENT

REGISTRATION RIGHTS AGREEMENT (this “Agreement™), daled as of | I,
by and among Entergy Corporation, a Delaware corporation (“Entergy™), ITC Holdings Corp., 8
Michigan corporation (the “Company”} and The Goidman Sachs Trust Company of Delaware, as
trustee (the “Lrustee™.’

WHEREAS, in accordance with the Merger Agreement, dated as of December 4,
2011, among Entergy, Mid South TransCo LLC, a Delaware limited liability company
{“TransCo™, the Company and Tbis Transaction Subsidiary LLC, a Delaware limited liahility
company (as may be amended from time to time, the “Merger Agreement™), and the Separation
Agreement, dated as of December 4, 2011, by and among the Company, Entergy, TransCo,
certain of Entergy’s reguiated uiility operating companies and Entergy Services, Inc., a Delaware -
corporation {as may be amended from ime to time, the “Separation Agreement™), on the h
Distribution Date {as defined in the Separation Agreement) Entergy will distribute to Entergy's
shareholders (the “Entergy Shareholders™) all of the TransCo Common Unils {as defined in the
Merger Agreement) except for the Trust Units (as defined below);

WHEREAS, pursuant to Section 1.20 of the Merger Agreement, Eatergy has
elected to retain an amount of TransCo Common Units that would convert in the Merger (as
defined in the Merger Agreement) 1o up to 4.9999% of the total number of shares of Comimon
Stock {as defined below) outstanding immediately following the consummation of the Merger
{(the “Tmst Units™) that would otherwise have been distributed as part of Entergy’s disposition of
100% of the TransCo Common Units to Entergy Shareholders on or prior 1o the Merger;

WHEREAS, pursuant to the Trust Agreement, [dated as of the date hereof], by
and among Entergy, the Company, TransCo and Trustee, in its capacity as trustse of the
Exchange Trust, a2 Delaware common iaw trust (the “Trust”, and such agreement, the “Trugt
Agreernent™), Entergy will contribute the Trust Units vo the Trust {such Trust Units will convert
to Common Stock in the Merger and are referred to as the “Trugt Shares™), which Trust was
created by Entergy for the benefit of Entergy and Entergy Shareholders and in sccordance with
Section 1.20 of the Merger Agreement;

WHEREAS, pursuant to the Trust Agreement, the Trustee has the obligation to
deliver the Trust Shares in the manner described n the Trust Agreement and the Merger
Agreement;

WHEREAS, pursuant to the terms and conditions of the Trust Agreement, upon
written notice by Entergy, the Trustee may conduct (subject to the terms and conditions in the
Trust Agreement and the Merger Agreement) an Exchange Offer (g5 defined below) under which
Trustee would offer the Trust Shares to Entergy Shareholders in exchange for shares of cornmon
stock of Entergy (the “Entergy Shares™) at a specified exchange ratio, with the remaining
unsubscribed Trust Shares, if any, to be disposed of by the Trustee by means of a subsequent pro
rata distribution to the Fntergy Shareholders; and

"NTI: Tobe sxevuted by the parties on ov prior to the Distribution Date if Entergy makes an election 1o rotain the
shares under Section 1.20 of the Mergor Agregment.

1



Exhibii 1A

WHEREAS, in connection with any Exchiange Offer or Distribution {as defined
helow), the Company has, among other things, agreed to grant to Entergy certain registration
rights applicable to the Trust Shares, and the parties hereto desire to enter into this Agreement to
set forth the terms of such registration rights,

NOW, THEREFORE, upon the premises and based on the mutual promises
herein contained, and for other good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, the parties agree as follows:

Section 1. Certain Defigitions. As used in this Agreement, the following initially
capitalized terms shall have the following meanings:

“Action” means any demand, charpe, clamm, action, suit, counter suit, arbitration,
mediation, hearing, inquiry, proceeding, audit, review, complaint, litigation or investigation, or
proceeding of any nature whether administrative, civil, criminal, regulstory or otherwise, by or
before any federal, state, local, foreign or international Governmental Authority or any
arbitration or mediation tribunal.

“Adverse Disclosure™ means public disclosure of material information that, in the
Company’s good faith judgment, would reasonably be expected cither to materially interfere
with any material fransaction or event under consideration by the Company or any of its
subsidiaries, or any negotiations, discussions or proposals relating thereto, or to otherwise have a
materially detrimental impact on the Company or its shareholders or any of the Company’s
subsidiaries.

“Agreement” has the meaning set forth in the Preamble.

“Common Stock”™ means the Company’s comimon stock, no par value.

“Compgny™ has the meaning set forth in the Preamble,

“Company Indemnnitees™ means the Company, its directors, officers, employess
and agents, each of the heirs, executors, successors and assigns of any of the foregoing, and each

person, if any, who controls any of the foregoing within fhe meaning of the Securities Act or the
Exchange Actl.

“Dealer Manager” has the meaning set forth in Section 2(c).

“Demand Registration™ has the meaning set forth in Sectiop 2(a).

“Demand Suspension™ has the meaning set forth in Section 2{a¥}(i}.
“Distribution™ has the meaning set forth in Sgetiop 6(a).

“Distributior Value™ means, for any particular Distribution, the average closing

price on each of the five trading days after the closing date of such Distribution at which shares
of Common Stock traded on sach securities exchange and mter-dealer quotation system on
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which shares of Common Stock are listed, multiplied by the number of Trust Shares distributed
in such Distribagtion.

“Entergy™ has the meaning set forth in the Preamble.

“Entergv Indemnitees™ means (i) Entergy, its directors, officers, emnployees and
agents, each of the heirs, excoutors, successors and assigns of any of the foregoing, and each
person, if any, who controls any of the foregoing within the meaning of the Securities Aot or the
Exchange Act and (ii) the Trustee, its directors, officers, employees and agepts, each of the heirs,
executors, successors and assigns of any of the foregoing, and, in each case, each person, if any,
who controls any of the foregoing within the meaning of the Securities Act or the Exchange Act.

“Entergy Sharcholders™ has the meaning set forth in the Recitals,
“Entergy Shares™ has the meaning set forth in the Recitals.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the
rules and regulations promulgaied thersunder,

“Exchanpe Qffer” means an offer to the Entergy Shareholders by the Trustee to
exchange all or some of the Trust Shares for Entergy Shares (and shall include any Exchange
Offer Trust Distribution (as defined in the Trust Agreement) at the completion of such Exchange
Offer).

“Exchange Offer Net Proceeds™ means, with respect fo an Exchange Offer, the
average closing price on each of the five trading days prior to the public announcement of such
Exchange Offer at which Entergy Shares traded on each securities exchange and inter-degler ™
quotation system on which Entergy Shares are listed, multiplied by the mymber of Entergy
Shares tendered into such Exchange Offer.

“Indemnifiable Loss” and “Indemnifiable Losses™ means any and all damages,
iosses, deficiencies, liabilities, obligations, penalties, judgments, settlements effected with the .
Company’s and Entergy’s joint consent, claims, payments, fines, interest, reasonable costs and
expenses (including, without limitation, the reasonable costs and expenses of any and all Actions
and demands, assessments, judgments, settlements and compromises relating thereto and the
reasonable costs and expenses of attorneys’, sccountants’, consultants’ and other professionals’
fees and expenses incurred in the investigation or defense thereof or the enforcement of rights
kereunder} to which any Indemnitee may becorme subject under the Securities Act or otherwise,
exciuding special, consequential, indirect or punitive damages (other than special, consequential,
indirect or punitive damages awarded to any third party against an indemnified party).

“Indemnitee” means cither an Entergy Indemnitee or 2 Company Indemmitee.
“Information Statement”™ has the meaning set forth in Section £(2).
“Merger Agreement” has the meaning set forth in the Recitals.

“Regisiered Distribution™ has the meaning set forth in Section 6(b).
3
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“Registration Expenses” means any and all out-of-pocket reasonable and
documented expenses incurred in connection with any party’s performance of or compliance
with this Agreement (including any registration of ihe Trust Shares pursuant to this Agreement)
and the Trust Agreement, mcluding: (I} SEC and stock exchange regiswation and filing fees and
a1] listing fecs and with respect to the inclusion of securities on the New York Stock Exchange or
on any other securitiss market on which the Common Stock is Iisted or quoted; (ii) all expenses
{including any printing costs} inenrred by the Company in connection with the preparation and
filing of a registration statement, any preliminary prospectus or final prospectus and amendments
and supplements thereto; (1) all fees, disbursements and expenses of the Company’s counsel,
accountanis and other advisors In correction with the registration of the Trust Shares (including
the expenses of any audit and/or “cold comfort™ letter and updates thersof); (iv) all fees,
disbursements and expenses of any Dealer Manager; (v) the cost of printing or producing any
blue sky or legal investment memorandum or other document in connection with an Exchange -
Offer or Registered Distribution; (vi) all fees and expenses incurred by the Company in
connection with the qualification of the Trust Shares for offering and sale under, and compliance
with, state securities or “blue sky” laws and in connection with the preparation of a “blue sky”
survey; (vii) the filing fees incurred by the Company incident to securing any required review by
the Financial Industry Regulatory Authority, Inc, of the terms of an Exchange Offer or
Registered Offering; and (viit) all expenses incurred by the Company and its officers, directors,
agents and counsel in connection with “roadshow™ presentations and holding meetings with
potential investors to facilitate an Exchange Offer, to the extent any such activities are requested

by Entergy.

“SEC” means the United States Securities and Exchange Commission, or any
successor institution.

“Section $(a) Offering Document™ means (1) whether or not filed with the SEC,
{A) a registration statement {and the preliminary or final prospectus included therein), (B) any
amendment or supplement thereto, (C) any disciosure incorporated by reference inchuded therein,
including, withowt limitation, a tender offer statement on Schedule TO, and (i) any
communications filed with the SEC in connection therewith,

: *Section 8(¢) Offering Document™ means (i) whethier or not filed with the SEC,
(A) an Information Statement, {B) any amendment or supplement thereto, and () any
communications fited with the SEC in connection therewith.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promuigated thereunder.

“Separation Agreement” has the meaning set forth m the Recitals.
“TIransCo” has the meaning set forth in the Recitals,

“TransCo Common Units™ has the meaning given to such term in the Merger
Agreement.

“Trust” has the meaning set forth in the Recitals,

4
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Agreement.

“Trust Agreement” has the meaning set forth in the Recitals,

“Trust Expiration Date™ has the meaning given fo such tenn in the Trust

“Trust Shares™ has the meaning set forth in the Recitals.
“Trust Units™ has the meaning set forth in the Recitals.

*Trusiee™ has the meaning sef forth in the Recitals,

Section 2. Demand Regisiration.

(a) For so long 28 the Trust holds Trust Shares, upor written notice

from Entergy, in the manner set forth in Section 9(3), requesting that the Company effect the
registration under the Securities Act of all of the Trust Shares by means of an Exchange Offer (a
“Demand Registration™), which notice shall specify the amount of Trust Sheares proposed to be
registered and the intended method of distribution, the Company shall use its reasonable best
efforts to effect, in the manner set forth in Section 4, the registration under the Securities Act of
such Trost Shares, provided that:

(i) if, while a registration request is pending pursuant to this -
Section 2, the Company determines, following consultation with and receiving
advice from its legal counsel, that the filing or initial effectiveness of a _
registration statement or any amendment thereto or the sale or other transfer of
any Trust Shares would requite any Adverse Disciosure, upon notice to Entergy,
the Company shall not be required to effect a registration pursuant to this
Section 2 {a “Demand Suspension™ until the earlier of (A} the date upon which
such Adverse Disclosure is otherwise disclosed to the public or ceases to be an
Adverse Disclosure and {B) 45 days after the Company delivers such Demand
Suspension; provided, however, that the Company shall not be penpitted to
exercise & Demand Suspension swore than two times. If 8 Demand Suspension
occurs (or continues io occur) within 60 days of the Trust Expiration Date, the
Trust Expiration Date shall be extended until 60 days after such Demand
Suspension has been terminated. In the case of a Demand Suspension, each of
Entergy and the Trustee agrees 1o suspend use of the applicable prospectus and
any free writing prospectuses 1o connection with any sale of, or offer (o sell, Trust
Shares, upon receipt of a notice with respect thereto and while such Demand
Suspension is pending;

{ii} the Company shall not be obligated fo file & new
registration statement relating to a registration request for an Exchange Offer

pursuant to this Sectiop 2 within a period of 45 days before the Trust Expiration
Dats; and

(ii)  Enfergy shall be allowed to request no more than oge (1)
Demand Registration with respect to the Trust Shares.

5
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{b)  Notwithstanding any other provision of this Agreement to the
contrary, & registration requested by Entergy pursuant to this Section 2 shall not be deemed 1o
have been effected (and, therefore, not reguested for purposes of this Section 2), if: (i) the
registration statement filed in connection therewith has not become effeciive; (ii) after such
registration statement has become effective, it becomes subject to any stop order, or there is
issued an injunction or other order or decree of the SEC or other governmental agency or court
for any reason other than a misrepresentation or an omission by Entergy, which injunction, order
or decree prohibits or otherwise materially and adversely affects the offer and sale of the Trust
Shares so registered prior to the completion of the exchange thereof in accordance with the
Exchange Offer set forth in the registration statement; or (i) the conditions to the Exchange
Offer are not satisfied,

{c)  The Trustee shall have the right to designate in consultation with
the Company and Entergy (i} one or more nationally recognized investment bankers and
managers to act as dealer manager in connection with an Exchange Offer (the “Dealer
Manager™, (i) an exchange agent, (iii) an information agent, and {(iv) a dismbution agent, in
each case mutually acceptable to the Company, the Trustee and Entergy (such acceptance not to
be unreasonably withheld). Schedule 1 sets forth a list of Dealer Managers, exchange agents,
information agents and distribution agents that are pre-approved by the Company and Entergy.*

Section 3, Expenses. Entergy agrees to pay all Registration Expenses (including
with respect 10 an Exchange Offer or Distribution pursuant to this Agreement).

Section 4. Registration and Qualification. If and whenever the Company is required
10 use its reasonable best efforts 1o effect the registration of any Trust Shares under the Securities

Act as provided in this Agreement, the Company shall (with the reasonable cooperation of the
Trustes and Entergy )

{a)  use its reasonable best efforts to prepare and file a registration
statement ynder the Securities Act relating to the Trust Shares o be offered as soop as
practicable, but in no event later than 30 days (60 days if the Comipany does not meet the
requiremnents for use of Form S-3) after the date notice is given, and use its reasonable best
efforts to cause the same to become effective as soon as practicable thereafier, but in no event
later than 60 days (90 days if Company does not meet the requirements for use of Form 8-3)
afier the date notice is given; provided that, a reasonable time before filing a registration
statement or prospectus, or any amendments or supplements thereto {other than reports required
to be filed by it uoder the Exchange Act), the Company will fumish to the Trustee and Entergy
and =ach of their respective counsel and other representatives (including, without lmitation, the
Deajer Manager) for review and comment, copies of all documents proposed to be filed and
refrain from filing any such registration statement, prospectus or amendments or supplements
thereto to which the Trustee, Entergy or their respective counsel shall have reasonably objected
on the grounds that such document does not eomply in all material respects with the
requirements of the Securities Aci or the rules and regulations thereunder, uniess, in the case of
an amendment or supplement, based on the advice of counsel for the Company the filing of such
amendment or supplement is reasonably necessary 10 protect the Company from any liabilities

INTD: Schedule 10 be provided prior to exeoution.
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under any applicable federsl or state law and such filing will ot violate applicable laws; and
provided further, that if the Trustee or Entergy so requests, (i} it and its respective counse] and
other representatives (including, without limitation, the Dealer Manager) may participate in the
drafting and preparstion of such registration statement and prospectus and any amendrments or
supplements thereto that relate to the Exchange Offer or Distribuiion, as applicable, and (ii) such
other information as either of them believe may be beneficial to be mcluded m the registration
statement and prospectus and any amendments or supplements thereto for marketing purposes
shall be included therein so long as disclosure of such information (A) is in comphiance with
applicabie law and (B} does not competitively harm the Company;

(&)  use its reasonable best efforts to prepare and file with the SEC such
amendments and supplements fo such registration statement and the prospectus used in
connection therewith as may be reasonably requesied by the Trustec or Entergy relating to the
plan of distribution or as necessary to keep such registration statement effective with respect to
the disposition of all Trust Shares included therein and to otherwise comply with the provisions
of the Securities Act with respect to the disposition of all Trust Shares included therein until the
earlier of (i) such time as all of such Trust Shares have been disposed of in accordance with the
intended methods of disposition set forth in such registration statement, (ii} if such repistration
staternent relates to an Exchange Offer, the expiration of such Exchange Offer and (i) the Trust
Expiration Date;

{c) furnish to the Trustee and the Diealer Manager such namber of
conformed copies of such regisiration staterment and of each amendment thereto (in each case
excluding all exbibits), such number of copies of the prospectus inchuded in such registration
statement (including each preliminary prospectus) and of each supplement thereto, in conformity
with the requirements of the Securities Act, and such other documents, as the Trustee or the
Deaier Manager may reasonably request in writing in order to facilitate an Exchange Offer or 2
Registered Distribution, and a copy of any and all transmittal letters or other correspondence to,
or received from, the SEC or any other governmental agency or self-regulatory body or other
body having jurisdiction (including, without limitation, any domegtic or foreign securities
exchange) relating to such offering;

{d)  usec its reasonable best efforts to register or qualify all Trust Shares
covered by such registration statement under the securities or “blue sky™ laws of such
Jjunsdictions (domestic or foreign) as the Trustee or the Deaier Manager may reasonably request
in writing, and use its reasonable best efforts to obtain all appropriate registrations, permits and
consents required io connection therewith, and do any and all other acts and things which may be
necessary or advisable to enable the Trustee to consummate the disposition in such jurisdictions
of the Trust Shares covered by such registration statement; provided that the Company shall not
for any such purpose be required to register or qualify generally to do business as a foreign
corporation in any jurisdiction wheremn it is not so qualified, or to subject iself to taxation in any
such jurisdiction, or to consent to general service of process 1o any such jurisdiction;

{e) (i} in the event of an Exchange Offer, use its reasonable best
efforts to furnish a customary opinion of counsel for the Company addressed o the Trustee,
Entergy and the Dealer Manager, dated, respectively, the date of commencement of such
Exchange Offer and the date of expiretion of such Exchange Offer, (ii) in the event of a

L
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Registered Distribution, use its reasonable best efforts to fumish a customary opinion of counsel
for the Cormpany addressed to Entergy and the Trustee, dated the closing date of such Registered
Distribution, and (iii) use its reasonable best efforts to furnish a “cold comfort™ letter addressed
to Entergy and the Trustee (and the Dealer Manager in the event of an Exchange Offer), if
permissible under applicable accounting practices, and signed by the independent public
accountants who have audited the Cowmpany’s financial statements included in such regisiration
statement, in each sach case covering substantially the same matters with respeot to such
registration statement {and the prospectus inchuded therein) as are customarily covered in
opinions of issuer’s counsel {including a “10b-5” opinion) and in accountants® letters delivered
10 underwriters in underwritten public offerings of securities and such other matters as Entergy
or the Trustee may reasonably request and, in the case of such accountants® letter, with respect 1o
events subsequent to the date of such financial statements;

(fH notify the Trustee and Entergy in writing immediately:

(i) of the accurrence of any event as a regult of which the
prospectus included in such registration siatement, as then in effect, includes @
misstatement of 2 material fact or omits 1o state any material fact required to be
stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading,

(i} of any writien comments from the SEC in respect of such
registration stateoient {and provide copies thereof to the Trustee, Entergy and the
Dealer Manager) and of any request by the SEC or any other regulatory body or
other body having jurisdiction for any amendment of or supplement to such
registration statement or other document relating to such offering, in each case,

pursuant to such confidentiality agreements as the Company may reasonably
request, and

{iif)  of the issuance by the SEC of any stop order suspending
the effectiveness of such registration statement or the initiation of proceedings for
that purpose,

and, in the case of clauses (i} (ii) and (iii), promptly use its reasonable best efforts, respectively,
to (A) prepare an amendment or supplement, such that the prospectus included in such
registration statement shall not include 2 misstatement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the staternents therein, in light of
the circumstances under which they are made, not misleading; provided that the Company shall
have no such obligation during any Demand Suspension period, (B) respond reasonebly to any
such comments and to file promptly any necessary amendments or supplements, and {C) prevent
the issuance of any stop order or to obtain the withdrawal if such stop order should be issued;

{g)  use its reasoneble best efforts to Hst all Trust Shares covered by
such registration statement on each securities exchange and inter-dealer quotation system on
which the Common Stock is then listed, if and when the listing of such sharcs is then permitted
under the rules of such exchange or inter-dealer quotation system;
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(h)  to the extent reasonably requested by the Trustee, Entergy or the
Dealer Manager in connection with an Exchange Offer, send appropriate officers of the
Company (as the Company may reasonably select) to attend any “road shows™ scheduled in
connection with any such Exchange Offer;

(0 in connection with the closing of any Exchange Offer or
Distribution, and in collaboration with the Trustee, furnish or cause to be furnished for delivery
the Trust Shares in uncertificated book-entry form (not bearing any restrictive notations) and
enable or cause to be enabled such book-entries to be in such denominations or amounts as the
Trustee or the Dealer Manager may reasonably request, registered in such names as the Trustee
ot the Dealer Manager may request;

1) make available for inspection, during normal business hours at the
offices of the Company and upon rezsonable advance notice, by the Trustee, Entergy, and any
legal counsel, accountant or other agent retained by the Trustee, Entergy and the Dealer Manager
and its counsel, financial and other records, pertinent corporate documents and properties of the
Company as shall be reasonabiy necessary to enable them to exercise their due diligence
responsibility, and cause the Company’s officers and employees and use its reasonable best
efforts to cause the Company’s independent registered public accountants (subject to any
requesting party executing any document reasonably requested by such accountants to furnish
such information) to supply all information reasonably requested by the Trustee or Entergy, such
counsels, accountants or agents in connection with such registration statement (including,
without limitation, the opportunity to discuss the business of the Company with its officers and
the independent registered public accountants who have certified its financial staterments)
(subject to the execution by the prospective recipient thereof of a customary confidentiality
agreement in form and substance reasonably satisfactory to the Company) as shall be necessary,
in the opinion of their respective counsel, to conduct a reasonable due diligence investigation
within the meaning of the Securities Act; provided, however, that records and documents which
the Company determines, in good faith, to be confidential and which it notifies such counsel,
accountant or agent are confidential shall not be disclosed by the Company unless (i) the
disciosure of such records or documents is necessary to avoid or correct a material misstaternent
or omission in such registration staternent or (ii) the release of such records or documents is
ordered pursuant 1o a subpoena or other order from a court of competent jurisdiction; provided,
further, that each such counsel, accountant or agent shall be required to maintain in confidence
and not disclose to any other person (other than to the Trustee or Entergy) any information or
records reasonably designated by the Company as being confidential, except as required by law
or lo establish a due diligence defense; and

(k)  in the event of an Exchange Offer, negotiate in good faith and
enter into an agreement with the Dealer Manager related to such Exchange Offer, in customary
form and on customary terms for the particular transaction, and take the actions required
thereunder (provided that any costs, expenses and liabilities under such agreement shall be paid
by Entergy (but without limiting the obligations of ITC under of Section 8(a))).

Section 3. Control of Exchange Offers. Subject to applicable laws and regulations
and the Trust Agreement, Entergy shall determine all material terms and conditions of any

Exchange Offer, including, without limitation, the timing of the commencement, the exchange
9
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ratio, the expiration date, any extension thereof and the number of Trust Shares to be offered for
exchange.

Section 6. Distribution of the Trust Shares.

(a)  Pursuant fo the Trust Agreement, the Trustes is obligated, upon the
occurrence of certain events set forth in the Trust Agreement and, in lieu of or in addition to one
or more Exchange Offers, to deliver the Trust Shares (or, if an Exchange Offer bas previously
been consummated, any remainiog Trust Shares held by the Trust) to Entergy’s distribution
agent for distribution 1o the Entergy Sharcholders on a pro rata basis (such distribution, a
“Distribution™). In the event the Trustee becomes obligated to effect a Distribution, whether in
fieu of or i addition to one or more Exchange Offers, Entergy will prepare an information
statement that complies with SEC Staff Legal Bulletin #4 4.B.3.b. {the “Information Statement™).
and deliver the Information Statement o the Entergy Shareholders of record as of the distribution
date as will be set forth in the Information Statement; provided that, a reasonable time before
such delivery, Entergy will furnish to the Compeny and its counsel and other representatives for
review and comment, copies of the Information Statement, and consider in good faith any and sl
comments from ITC. The Company shall provide the Trustee and Entergy, during normat
business hours at the offices of the Company and upon reasonable advance notice, reasonabie
and customary access to its books and records and such opportunities to discuss the business of
the Company as shall be reasonably necessary to satisfy Entergy’s obligations under the
Securities Act and the Exchange Act with respect to the Information Statement; provided,
however, that books and records which the Company determines,  good faith, 1o be
confidential and which it notifies the Trustee and Entergy are confidential shall not be disclosed
by the Company unless (i) the disclosure of such records or documents is necessary to avoid or
correct a material misstatement or omission in such Information Statement or (it) the release of
such books or records is ordered pursuant o a subpoena or other order from a court of competent
jurisdiction; provided, further, that each of the Trustee and Entergy shall be required to maintain
in confidence and not disclose to any other person apy information or records reasonably
designated by the Company as being confidential, except as required by law or to establish a due
diligence defense.

() K, upon the written advice of counsel, the Trustee or Entergy

- reasonably believes that the disposal of apy Trust Shares by a Distribution requires such Trust
Shares to be registered under the Securities Act, the Company shall register such Trust Shares to
be disposed of in such Distribution (2 “Registered Disiribution™) pursuant to (and subject to the
limitationz contained in) Section 2 of this Agreement and the provisions related to an Exchange
Offer in Section 2 of this Agreement shali apply to such Disiribution, as appropriate; provided,
however, that under no circumstances shall the Company be entitled to rely on Section 2¢a)(ii) of
this Agreement as a basis of not effecting a registration of any Trust Shares in connection with a
Registered Distribution.

Section 7. Company Holdback Agreement. The Company agrees not to effect any
public sale or distribution of shares of Commen Stock during the period beginning seven days
before the conunencement of an Exchanpe Offer and ending 10 days after the expiration of such
Exchange Offer (or, in the case of a Registered Digtribution, beginning seven days before the
effectiveness of such registration statement and ending the closing date of such Registered

10
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Distribution). Notwithstanding the foregoing, the Company may eflect a public sale or
distribution of shares of Common Stock during the periods described above if such sale or
distribution is made pursuant to a registration statement on Form S-8 or any successor form to
such form or as part of any registration of securities for offering and sale to employees or
directors of the Company pursuant to any employee stock plan or other employee benefit plan
arrangement.

Section &8, Indemunification and Confribution.

(a)  Inthe case of each Exchange Offer or Registered Distribution, the
Company shall indemnify, defend and hold barmiess the Entergy Indemnitees from and against
any and all Indemnifiable Losses arising out of, by reason of or otherwise in connection with amy
misstatement or alleged misstatement of a material fact, or any omission or alleged omission 10
state therein a material fact required to be stated therein or necessary to make the statements
therein, in light of {he circumstances under which they were made, not misleading, contained in a
Section &(a) Offering Document; provided, however, that the Compeny shall not be lisble 1o
Entergy in any such case to the extent that any such Indemnifiable Loss (including any legal or
other expense) arises out of, is based upon or is caused by any such misstatement or omission or
alleged misstatement or omission based upon information relating o Entergy or the Trustee, as
the case may be, furnished to the Company in writing by or on behalf of Entergy or the Trustee
or incorporated by reference from any filings made by Entergy or the Trustee with the SEC
pursuant to the Securities Act or Exchange Act.

(b)  Inthe case of each Exchange Offer or Registered Distribution,
Entergy shall indemnify, defend and hold barmless the Company Indemnitees from and against
any and all Indemnifiable Losses arising out of, by reason of or otherwise in connection with any
misstatement or alleged misstatement of a matenial fact, or any omission or alleged omission ta
state therein & material fact required to be stated therein or necessary to make the siatements
therein, in light of the circumstances under which they were made, not misieading, contained in &
Section 8(a) Cffering Document, but in each case only to the extent that any such Indemnifiable
1oss arises out of, is based upon or is caused by any such misstatement or omission or alleged
misstatement or omission contaimed in mformation relating to Entergy or the Trustee, as the case
may be, furnished in writing to the Company by or on behalf of Entergy or the Trustee or
incorporated by reference from any filings made by Entergy or the Trustee with the SEC
pursuant to the Securities Act or Exchange Act,

{¢y  Inthe case of each Distribution effected under Section 6(a),
Euntergy shall indemnify, defend and hold harmiess the Company lndemnitees from and against
any and all Indemnifiable Losses arising out of, by reason of or otherwise in connection with any
misstatement or alleged misstatement of a material fact, or any omission or alleged omission to
state therein a material fact required to be stated thereip or necessary to make the statements
therein, in light of the circumstances vnder which they were made, not misleading, contained in a
Section 8(c} Offering Document; provided, however, that Entergy shall not be ligble to the
Company in any such case to the extent that any sueh Indemmifiable Loss {including any legal or
other expense) arizes out of, is based upon or is caused by any such misstaternent or omigsion or
alleged misstaternent or omission based upon information relating to the Company furnished to

i
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Entergy in writing by or on behalf of the Company or incorporated by reference from any filings
made by the Company with the SEC pursuant to the Securities Act or Exchange Act.

(dy In the case of sach Distribution effected under Section £{z), the
Company shell indemnify, defend and hold barmless the Entergy Indemnitees from and against
any and 21} Indemnifiable Losses arising out of, by reason of or otherwise in connection with any
misstatement or alleged misstaternent of a material fact, or any dmission or alleged omission to
state therein a material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading, contained in a
Section 8{(c) Offering Document, but in each case only to the extent that any such Indemnifiable
Loss arises out of, is based upon or is caused by any such misstatement or omission or alleged
nisstatement or omission contained in information relating to the Company furnished i writing
to Entergy by or on behalf of the Company or incorporated by reference from any filings made
by the Company with the SEC pursuant to the Securities Act or Exchange Act.

(e) An Indemnitee shall give the indemnifying party written notice of
any matier that an Indemnitee has determined has giver or could give rise to a right of
indemnification under this Agreement, withm 10 business days of such determination, stating the

-amount of the loss claimed, if known, and method of computation thereof, and containing &
reference to the provisions of this Agreement in respect of which such right of indemnification is
claimzd by such Indemnitee or arises; provided, however, that the failyre to provide such notice
shall not release the mdemnifyving party from any of its obligations except and solely to the
extent the indemnifying party shall have been materially prejudiced a5 a result of such failure
{except that the indemnifying party shall not be liable for any expenses incurred during the
period in which the Indemnitee failed to give such notice).

@ If the indemnification provided for in this Section § is unavailable
to, or insufficient to hold harmless an Indemnitee in respect of any Indemnifiable Loss, then the
indemnifying party shall contribute to the amount paid or payable by such Indemnitee as a result
of such Indemuifiable Loss in such proportion as is appropriate to reflect the relative fault of the
indemnifying party and the indemnitee with respect to the misstatements or omissions that
resulted in such Indemnifiable Loss, as well as any other relevant equitable considerations, With
respect 1o the foregoing, the relative fault of such indemnifving party and Indemnitee shall be
determined by reference to, among other things, whether the misstatement or alleged
misstatemnent of a material fact or omission or alleged omission to stats a material fact relates to
information related to and supplied by such indemnifyving party or Indemnitee, and the parties®
relative infent, knowledge, access to information and opportunity to correct or prevent such
misstatement or omission. The parties agree that it would not be just and equitable if
contribution pursuant to this Section 8(f) were determined by a pro rata allocation or by any
other method of allocation that does not take account of the eguitable considerations referred to
in this Section 8(f). The amount paid or payable by an Indemnitee a8 a result of the
Indemnifiable Losses referred to in this Section 8(f) shall be deemed to include, subject to the
limitations set forth above, any out-of-pocket legal or other fees or expenses reasonably mcurred
by such Indemnitee in connection with investigating any claim or defending any Action. Inno
event, however, shall Entergy be required to contribute in excess of the amount of, with respect
to one or more Exchange Offers, the agpregate Exchange Offer Net Proceeds, and, with respect
to one or more Distributions, the apgregate Distribution Values. No person guilty of fraudulent
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misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to
contribufion from any person who was not guilty of such fraudulent misrepresentation,

(g  Indemnification required by this Saction 8 shall be made by
periodic payments of the amount thereof during the course of the investigation or defense, as and
when bills are received or an Indemnifiable Loss incurred.

(o)  The indemnity and contribution agreements contained ip this
Section 8 shall remain operative and in full force and effect, regardless of (i} any investigation
made by or on behalf of any Indemnitee; and (i) the transfer of securities.

© Section 9. Miscellaneous.

{a}  Specific Performance. The parties agree that irreparable damage
would occur in the event that the provisions of this Agreement were not performed in accordance
with their specific terms and further agree that, although monetary damages may be available for
ihe breach of such provistons, monetary damages would be an inadequate remedy therefor. It is
accordingly agreed that, in addition to any cther remedy that may be available to it, including
monetary damages, each of the parties shall be entitled to an injunction or injuncrions to prevent:
breaches of this Agreement and to enforee specifically the terms and provisions of this
Agreement exclusively in the Delaware Court of Chancery and any state appeliate court
therefrom within the State of Delaware (or, if the Delaware Court of Chancery declines to accept
jurisdiction over a particular matter, any state or federal court within the State of Delaware).
Each of the parties further sgrees that no party to this Agreement shall be required o obtain,
furnish or post any bond or similar instrument in connection with or as a condition to obtaining
any remedy referred to in this Section 9 and each party waives any objection to the imposition of
such relief or any right it may have 10 require the obtaining, furnishing or posting of any such
bond or similar instrument.

(b)  Severability. In the event any one or more of the provisions
contained in this Agreement should be held invalid, illegal or unenforceable in any respect, the
validity, legality and enforceability of the remaining provisions contained herein shall not in any
way be affected or impaijred thereby, and the parties shall endeavor in good-faith negotiations to
replace the invalid, ilegal or unenforceable provisions with valid provisions, the economic effect
of which comes as ¢lose as possible to that of the invalid, illegal or unenforceable provisions.

(c}  Funther Agsurances. Subject to the specific terms of this
Agreement, each of the parties hereto shall make, execute, acknowledge and deliver such other
instruments and documents, and take all such other mctions, as may be reasonably required in
order wo effectuate the purposes of this Agreement and to consummate the transactions
contempiated herchy.

{&) Waivers. The failure of either party o require strict performance

by the other party of any provision in this Agreement will not waive or diminish that party’s
right to demand strict performance thereafter of that or any other provision hereof,

13
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{e)  Entre Agreement This Agreement contains the final and complete
understanding of the parties with respect to its subject matter. This Agreement supersedes all
prior agreements and undersiandings between the parties, whether written or oral, with respect to
the subiect matter hereof.

(H Counterparts. This Agreement may be execuied in more than one
counterparts, all of which shall be considered one and the same agreement, and shall become
effective when one or more such counterparts have bean signed by each of the parties and
delivered to the other party. Execution of this Agreement or any other documents pursuant to
this Agreement by facsimiie or other electronic copy of a signature shall be deemed 1o be, and
shall have the same effect as, executed by an original signature.

() Termipation. The right of Entergy to request registration pursusni o

to this Agreement shall terminate on such date that the Trust no longer holds any Trust Shares.

(h}  Amendment. This Agreement may not be modified or amended
except by an agreement in writing signed by each of the parties.

() HNotiges. All notices and other communications under this
Agreement shall be in writing in English and shall be deemed given when delivered personally,
on the next business day after delivery by a recognized overnight courier or when sent by
facsimile, (which facsimile copy shall be followed, in the case of notices or other
communications sent to the Trustee, by delivery of the original) when the sender receives a
written fax confirmation thereof, at the following addresses (or to such other address as a party
may have specified by notice given to the other parties pursuant to this Section 9(1)):

(i) To Exntergy.

Entergy Corporation

638 Loyola Avenue

New Orleans, LA 70113

Atm: J. Wayne Leonard, Chief Executive Officer
Facsimile: (504) 576-2776

with & copy to (which shall not constitute notice);

Skadden, Arps, Slate, Meagher & Flom LLP

1440 New York Avenue, NW.

Washington, D.C. 20005

Attn: Michael P. Rogan, Esq.; Pankaj K. Sinha, Esq.
Facsimile: (202) 393-5760

(ity  To the Company:
ITC Holdings Corp.
27175 Energy Way
Novi, M1 48377

14
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(i)

Atto: Daniel J. Oginsky, Senior Vice President and General
Counsel

Facsimiie: (248) 948-3562
with 2 copy to {which shal! not constitute potice):

Simpson Thacher & Bartlett LLP
425 Lexmgton Avenue

New York, NY 10017-3954
At Andrew W, Smith, Esq.
Facsimile: (212) 4552502

To the Trustee:

The Goldman Sachs Trust Company of Delaware
601 Delaware Avenue, 2° Fioor

Wilmington, DE 19801

Facsimile: (212) 493-9045

At Kathleen Kimne

with a copy to (which shalil not constitute notice):

Sullivan & Cromwell LLP
125 Broad Street

New York, NY 10004-2048
Aun: Glen T. Schleyer, Esqg.
Facsimile: (212) 558-3588

or to such other address as either party may, from time 1o time, designate in a written notice in a

ke manner,

o

Governing Law. This Agreement shali be governed by and

construed 1o accordance with the laws of the State of Delaware, without giving effect to any
conflict or choice of law provision or rule (whether of the State of Delaware or any other
jurisdiction) that would cause the application of the laws of any jurisdiction other than the Siate

of Delaware,

(k)

Consent to Junisdiction. The parties irrevocably and

unconditionally agrees that any legal action or procesding with respect to this Agreement and the
rights and obligations arising hereunder, or for recognition and enforcement of any judgment in
respect of this Agreement and the rights and obligations arising hereunder brought by the other
party liereto or its successors or assigns, sball be brought and determined exclusively in the
Delaware Court of Chancery and any state appellate court therefrom within the State of
Delaware (or, if the Delaware Court of Chancery declines to accept jurisdiction over a particular
matter, any state or federal court within the State of Delaware). Each of the parties hereby
irrevocably submits with regard to any such action or proceeding for itself and m respect of its
property, generally and unconditionally, to the personal jurisdiction of the aforesaid courts and
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agrees that it will not bring any action relating to this Agreement or any of the ransactions
contemplated by this Agreement ip any cowurt other than the aforesaid courts. Each of the parties
hereby irrevocably waives, and agrees not to agsétt, by way of motion, as 2 defense,
counterclaim or otherwise, in any action or proceeding with respect to this Agreement, (a) any
claim that it is not personally subject to the jurisdiction of the above named courts for any reason
other than the failure to serve in accordance with this Section 9(k), (b} any cleim that it or its
property is exempt or immune from jurisdiction of any such court or from any legal process
commenced in such courts {(whether through service of notice, attachent prior to judgment,
attachment in aid of execution of judgment, execution of judgiment or otherwise) and {¢) io the
fullest extent permitted by the applicable law, any claim that (i) the suit, action or proceeding in
such court is brought in an inconvenient forum, (1f) the venue of such suit, action or proceeding
is improper or {iii) this Agreement, or the subject matter hereof, may not be enforced in or by
such courts.

) Waiver of Jury Trial. EACH OF THE PARTIES
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

{m) Assignment. Except as otherwise expressly provided for in this
Agreement, this Agreement shali not be assignable, in whole or in part, by either party without
the prior written consent of the other party, and any attempt to assign any rights or obligations
arising under this Agreement without such consent shall be null and void; provided, that a party
may assign this Agreement in connection with a merger transaction in which such party is not the
surviving entity or the sale by such party of all or substantially all of its assets, and upon the
effectiveness of such assignment the agsigning party shall be released from all of its obligations
under this Agreement if the surviving entity of such merger or the transferee of such assets shall
agree in writing, in form and substance reasonably satisfactory to the other party, to be bound by
the terms of this Agreement as if named as a “party™ hereto.

{n}  Sugccessors and Assigns. Subiect to Section 9(m), the provisions of
this Agreement and the obligations and rights hereunder shall be binding upon, inure to the
benefit of and be enforceable by {and against) the parties and their regpective successors and
permitted transferees and assigns.

(0}  Third Party Bepeficiaries. Except as provided in Section 8 relating
to Indemnitees, this Agreement is solely for the benefit of the parties and should not be deerped
to confer upon third parties any remedy, ciaim, liability, reimbursement, cause of action or other
right in excess of those existing without reference to this Agresment.

{p)  Tifics and Headinps Titles and headings to Sections and Articles
are inserted for the convenieace of reference only and are not intended to be a part of or to affect
the meaning or interpretation of this Agreement.

{g)  Conflicting Aoreements. The Company shell not hereafier grant
any rights to any person Lo register securities of the Company, the exercise of which would
conflict with the rights granted to the Trustee apd Entergy under thiz Agreement.
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{r) Construction. The parties have participated jointly in the
negotiation and drafling of this Agreement. This Agreement shall be construed without regard to
any presumption or rule requiring construction or interpretation against the party drafting or
causing any instrurment to be drafied.

(s} Authorization. Each of the parties hereby represents and warrants
that i has the power and authority (o execuie, deliver and perform this Agreement, that this
Agreement has been duly authorized by all necessary corporate action on the part of such party,
that this Agrecment constitutes a legal, valid and binding obligation of each such party and that
the execution, delivery and performance of this Agreement by such party does not contravene or
conflict with any provision of law or of its charter or bylaws or any material agreement,
instrument or order binding on such party.

{1} Application of Article i seme i
Agreemneni. This Agreement, together with uny amendments, madzﬁcauons or supplements to
this Agreement, shall be deemed an Ancillary Agreement under the Separation Agreement;
provided, however, for purposes of applying Articie VI {Tax Matters) of the Separation
Agreement, a public sale or distribution of shares of Common Stock contemplated by Section 7
of this Agreement ghall not be treated as “provided for” in an Ancillary Agreement.
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IN WITNESS WHEREQF, the parties have caused this Registration
Rights Agreement 1o be duly executed as of the day and year first above written.

ENTERGY CORPORATION

By

Name:
Title:

TTC HOLDINGS CORP.

By

Name:
Titie:

THE GOLDMAN SACHS TRUST
COMPANY OF DELAWARE, as Trusiee

By

Name:
Title:
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Dealer Managers, Exchange Agents and Information Agents
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FORM OF TRUST AGREEMENT

TRUST AGREEMENT, dated as of | I, (this "} by and among
Entergy Corporation, & Delaware corporation (“Grantor”™), ITC Holdmgs Corp., 8 Michigan
corporation (“ITC™), Mid South TransCo LLC, a Delaware limited liability company
{“TransCo™), and The Goldmayn Sachs Trust Company of Delaware, as trustee (the “Trustee™),

WHEREAS, pursuant to the Merger Agreement, dated as of December 4, 2011,
among Grantor, TransCo, ITC and Ibis Transaction Subsidiary LLC, a Delaware limited liability
company (the “Merger Agrecment”). and the Separation Agreement, dated as of December 4,
2011, by and among Grantor, TransCo, ITC, certain of Grantor’s regulated utility operating
companies and Entergy Services, Inc., 2 Delaware corporation (the “Separation Agreement™), on
the Distribution Date (as defined in the Separation Agreement), Grantor will distribute to
Grantor’s shareholders (“Grantor Shareholders™) all of the TransCo Common Units (as defined
in the Merger Agreement), except for the Trust Units {as defined below}, on a pro rata basis;

WHEREAS, pursuant & Section 1.20 of the Merger Agreement, Grantor has
elected 10 retain an amount of TransCo Common Units that would convert in the Merger (as
defined below) to up to 4.9999% of the total number of shares of ITC Common Stock (as defined
below) outstanding immediaiely following the consummation of the Merger (the “Trust Units™)
that would otherwise have been distributed as part of Grantor's disposition of 100% of the
TransCo Common Units to Grantor Shareholders on or prior to the Effective Time (as defined
below};

WHEREAS, on the Ciosing Date (as defined below) and prior to the Effective
Time, the Trust Units shall be contributed by Grantor to the Trustee to be held by the Trustee in
trust in accordance with the terms of this Agreement and Section 1.20 of the Merger Agreement;

WHEREAS, at the Effective Time, each of the Trust Units will be converted into
the right 1o receive one fully paid and nonassessable share of ITC Common Stock (such ghares of
ITC Common Stock collectively, the “Trust Shares™);

WHEREAS, the Trustee may complete an Exchange Offer (as defined below)
within six (6) months after the Distribution Date (as defined in the Separation Agreement) under
which the Trostee may offer the Trust Shares to the then current Grantor Sharsholders; and

WHEREAS, if all of the Trust Shares are not exchanged and distributed pursuant
io the Exchanpe Offer, or upen the occurrence of certain specified events, the remaining Tiust

" NTD: To be executed by the parties on or prior to the Distribution Date if Grantor makes an election 10 retain the
shares under Seciion 1,20 of the Merger Agreement.
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Shares will be distributed by the Trustes by means of & Trust Distribution (as defined beiow) pro
rata to the then cirrent Grantor Sharsholders, subject to the terms and conditions set forth herein.

NOW, THEREFORE, the parties hereto, intending to be legally bound. do hereby
agree as follows:
ARTICLE I
DEFINITIONS AND INTERPRETATION

Section 1.1  Defimitions. As used in this Agreement, the following capitalized terms
shall have the foliowing meanings: -

“ Accelerated Trust Digtribution™ has the meaning set forth in Section 4.3(1).
“Accelcrated Trust Distribution Date” has the meaning set forth in Section 4.3(1).

“Ageelerated Trust Distribution Record Date™ has the meaning set forth in
Section 4.3(1).

“Affiliate” means, with respect 10 any person, any othér person directly or
indirectiy controliing, controlled by, or under comnmon control with such other person as of the
date om which, or at any time during the period for which, the determination of afiliation is
being made. For purposes of this definition, the term “control” {including, with correlative
meanings, the terms “controlled by and “under common control with™), s used with respect to
any person means the possession, directly or indirectly, of the power to direct or cavse the
direciion of the management and policies of such person, whether through the ownership of

voting securities, by contract or otherwise. For the avoidance of doubt, for purposes of this
Agreement the Trustee and ITC shall not be weated as Affiliates of Grantor,

“Agreement” has the meaning set Torth in the Preamble.
“Averaging Period”™ has the meaning set forth in Section 4.3(6).
“Beneficiaries” has the meaning set forth in Section 2.5,

“Business Dav” means any day that is not a Saturday or Sunéagé or a day on which
banks ere required or permitied by law or executive order to be closad in the City of New York

“Closing™ has the meaning given to such term in the Merger Agreement.
“Closing Date” has the meamng given 1o such term in the Merger Agreement.
“Dre Minimis Dividend™ has the meaning set forth in Section 2.9(c).
“Discount™ has the meaning set forth in Section 4.3(b).
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“Digtribution Agent™ means the distribution agent mutually acceptab]e to Grantor,
ITC and Trustee (such acceptance not to be unrensmab}y withheld).

“Dristribution Date"” has the meaning set forth in the Separation Agreement.
“Disgibunion De Minimis Pavment” has the meaning set forth in Section 4.6{c).
“Dividend Proceeds™ has the meaning set forth in Section 2.9(b).

“Effective Time"” bas the meaning set forth in the Merger Agreement.

“Exchange Agent” means & bank or trust company ressonably mutually
acceptable to Grantor, ITC and the Trustee {(such acceptance not to be unteasonably withheld)..

“Exchange Offer” means an offer, to be conducted in all material respects in _
eccordance with applicable Law and this Agreement, to the Grantor Shareholders by the Trustee
o exchange all or some of the Trust Shares for Grantor Shares.

“Exchange Offer Cloging” has the meaning set forth in Section 4.3(a).

“Exchange Offer De Minimis Payment™ has the meaning set forth in
ion 4.3(

“Exchange Offer Distribution” has the meaning set forth in Section 4.3(k},

A

Exchange Offer Disrribution Date” has the meaning set forth in Section 4.3(k}.

“Exchange Ratio™ has the meaning set forth in Section 4.3(b).

“Expense Pra-Funded Amount™ has the meaning set forth in Segtion 7.1.
*(rangor™ has the meaning set forth in the Preambie.

“Grantor Shares™ means shares of common stock of Grantor, par value $0.01 per
share, e

“Grantor Shareholders™ has the meaning set forth in the Recitals and shell, for the

avoidance of doubt, not include Grantor or any Grantor subsidiaries that may hold Grantar
Shares.

“Information Statement™ has the measing set forth in Section 4. 311
“Iuitial Notice” has the meaning set forth in Section 4.5(b)}i).

“Internal Revenue Code™ means the United States Internal Revenue Code of
1986, as amended.

“Irrevocable Terms™ has the meaning set forth in Section 4.3(z).



Exhibit 14

“ITC" has the meaning sef forth in the Preamble,

“ITC Common Stock” has the meaning given to such term in the Merger
Agreement,

aw” means any statute, Iaw (including common law), ordinance, regulation,
rule, code or other legally enforceable requirement of, or order issued by, any federal, state, local,
foreign or international court, government, department, commission, board, bureau, agency,
official or other regulatory, administrative or governmental authority, or stock exchange or other
self-regulatory organization.

‘ “Mandatory Distribution™ has the meaning set forth in Sgction 4.4(s).
“Mandatory Distribution Date™ has the meaning set forth in Secton 4.41¢).
“Mandatory RMrd Date™ has the meaning set forth in Section 4.4(c).
“Merger”™ has the meaning given to such term in the Merger Agreement.
“Merger Agreement” has the meaning set forth in the Recitals.

“Merger Event” means the consummation and closing of (i) a merger of Grantor
or ITC into an entity which does not result in Grantor or [TC, as the case may be, surviving such
merger, or (ii} any transaction whereby Grantor or ITC cease to exist for United States federal
Income tax purposes.

“Merger Event Distribution” has the meaning set forth in Section 4.5(x).
“Merger Event Distribution Date” has the meaning set forth in Section 4.5(¢).
“Merger Event Record Date™ has the meaning set forth in Section 4.5(c. N

“NYSE” means the Mew York Stock Exchange.

“Offer Conditions™ has the meaning set forth in Section 4.3(a).
“Offer Docwmenits” has the meaning set forth in Section 4.3(d}.
“Prometion Factor” has the meaning set forth in Section 4.3{¢).

“Qualified Charity” means, at the time the property is contributed to it, an
organization deseribed in Section 170(c) of the Internal Revenue Code.

“Record Date” means a Mandatory Record Date or a Merger Evént Record Date,
as the case may be.

igtrag i ement” means a Registration Rights Agreement, dated
as of the date hez'a@f by and among Granier the Trustee and I'TC.
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- “SEC" means the United States Securities and Exchange Commission, or any
successor ingtitution.

“Separation Agreement” has the meaning set forth in the Recitals,

“Schedule TO™ has the meaning set forth in Section 4.3(d).
“TransCo™ hag the meaning set forth in the Recitals,

“TrapsCo Common Units” has the meaning given to such term in the Merger
Agregment.

“Transfer” means any direct or indirect, voluntary or involuntary assignment,
ransfer, pledge, set off, alienation, or disposition (including by operation of law}. For purposes .
of this Agreement, Transfer shall include any correlative meanings.

“Trust” means s Delaware common Iew trust formed pursuant to this Agreement,

the corpus of which initially shall consist of the Trust Units.

*Trust Distribution” means an Exchange Offer Distribution, an Accelerated Trust.
Distribution, a Mandatory Distribution or 2 Merger Event Distribution, as the case may be.

“Trust Distribution Date” means an Exchange Offer Distribution Date, an

Accelerated Trust Distribution Date, a Mandatory Distribution Diate or a Merger Bvent
Distribution Date, as the case may be,

“Trost Effective Time” has the meaning set forth in Sectign 2.8,
“Trust Bxpiration Date” has the meaning set forth in Section 4.1(a).
“Trugt Income” has the meaning set forth in Section 2 .9(a}.

“Trust Shares™ has the meaning set forth in the Recitals.

“Trust Units™ has the meaning set forth in the Recitals,

“Trustee” has the meaning set forth in the Preamble,
“Upper Limif” has the meaning set forth in Section 4.3(6).

“VWAP" has the meaning set forth in Section 4.3(b).

Section 1.2 Referenges: Interprefation. References in this Agreement to any gender
include references to all genders, and references to the singular include references to the plural
and vice verse. Any action 1¢ be taken by the Board of Directors of such party may be takenbva
committee of the Board of Directors of such party if properly delegated by the Board of
Directors of a party to such commitiee. Uniess the context otherwise requires:
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(a)  the words “include,” “inciudes” and “inciuding”™ when used in this
Agreement shall be deemed 1o be followed by the phrase “without Emitation”™;

(h)  references in this Agreement to Articles, Sections, Exhibits and Schedules
ghall be deemed references to Articles and Sections of, and Exhibits and Schedules to, this
Agreement; and

{¢)  the words “hereof,” “hereby™ and “herein™ and words of similar meaning
when used in this Agreement refer to this Agreement in its enfirety and not to any particular
Article, Section or prevision of this Agrecment.

ARTICLE 11
DECLARATION OF TRUST

Section 2.1 Creation of Trust. Upon the execution of this Agreement by the parties
hereto, there 15 hereby created 2 common law trost under the {aws of the State of Delaware that is
referred to herein as the “Trust”, for the benefit of the Beneficiaries, which comimon law trust
shall be irrevocable except as expressty provided in Article VI

Section 2.2 Appointmoent of Trustee, Grantor hereby appoints The Goldman Sachs
Trust Company of Delaware as trustee of the Trust, and the Trustee hereby accepts such
appointment, in accordance with the termos and conditions set forth herein.

Section 2.3 Purpose of Trust. The sole purpose of the Trust is to {i) hold the Trust
Units and, following the Effective Time, the Trust Shares; (ii) exchange or distribute the Trust - -
Shares in connection with an Exchange Offer or Trust Distribution, as the case may be, subject to
the terms and conditions set forth herein; (iif) hold the Expense Pre-Funded Amount, Trust - -
Income and Dividend Proceeds; and (iv) protect and conserve the Trust property for the benefit
of the Beneficiaries. The Trust shall hold no assets other than (x) the Trust Units and, following
the Effective Time, the Trust Shares, (v} cash consisting of the Expense Pre-Funded Amouzzt or
from Trust Income ard {z) Dividend Proceeds. .

Section 24  Transfer to the Trust; Acceptance by Trustee, On the Closing Dateand
prior fo the Effective Time, Grantor shall cause to be transferred to the Trustee, as trustec of the
Trust, absolutely and unconditionally, all right, title and interest in and to the Trust Units,.
TransCo shall record, or shall cause to be recorded, such transfer in its equity transfer ledger. In-
connection with such transfer, Grantor shall deliver to the Trustee & certificate representing the
Trust Units and evidencing the Trust's ownership thereof, Prior to the Merger, the Trustee shall
deliver such certificate to the exchange agent (as defined in the Merger Agreement,) and as
contemplated by Section 1.10 of the Merger Agreement, such exchange agent will hold the
certificate for the account of the Trust. As provided in the Merger Agreement, the Trust Units
wili convert 10 Trust Shares at the Effective Time and the Trust shall be the legal owner of the
Trust Shares. The Trustee hereby declares that it will hold the Trust Units and. after the
Effective Time, the Trust Shares, 1o trust hereunder for the exclusive use and benefit of the
Beneficiaries and for the purposes, and subject to the terms and conditions, set forth herein.
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Section 2.5  Beneficiaries. Grantor and the Grantor Shareholders shall be the
beneficiaries of the Trust (the “Beneficiaries”); provided, however, that in no event shall any
Trust Shares be Transferred to Grantor. Each Beneficiary's rights and interest in the Trust shall
be limited to the exclusive rights expressly set forth in this Agresment.

Section 2.6  Restrictions on Transfer by Grantgr, Grantor shall not Transfer ali or
any portion of its beneficial interest in (including in the income or principal of) the Trust. Any
such prohibited Transfer is void ab initio. For the avoidance of doubt, an Exchange Offer, Trust
Distribution or any transfer or other disposition of Grantor Shares by any Grantor Shareholder
will not be considered a Transfer by the Grantor for purposes of this Section 2.6. :

Section 2.7 Gramtor Shareholders® Intergst.

{a})  Each Grantor Shareholder’s beneficial interest in the Trust is indivisible
from such Grantor Shareholder’s pro tata ownership of Grantor Shares and cannot be
Transferred without simultaneously Transferring 1o the same transferee the underlying Grantor
Shares held by such Grantor Shareholder. Accordingly, the Trustee shall not, directly or
indirectly, voluntarily or involuntarily, by operation of law or otherwige, recognize any Transfer
of all or any portion of the beneficial interest of any Granior Shareholder in (including in the
income or principsal of) the Trust except in cornection with the simultancous Transfer o the
same transferee of the underlving Grantor Sheres held by such Grantor Shareholder, and any
such prohibited Transfer is void ab initio. The beneficial interests in the Trust may be
Transferred only in connection with the transfer of the underlying Grantor Shares held by such
Grantor Shareholder, #nd in conpection with any such underlying Transfer of Grantor Shares by
a Grantwr Shareholder, the corresponding beneficial interests in the Trust held by such Grantor
Shareholder shall, automatically and without any action required of any person or entity, be
Transferred to such transferee of Grantor Shares. Grantor Shares while held by Granter or any
of its subsidiaries shall bave no beneficial interests in the Trust.

(by  Notwitbsianding anything herein 1o the contrary, each Grantor
Shareholder’s rights to receive Trust Shares in a Trust Distribution, if any, will be conclusively
established by such Grantor Shareholder’s ownership of Grantor Shares as of the Record Date
for such Trust Distribution as reflected in the books and records of Graptor; in no event shall any
Granior Shareholder have sny right (i} to the Trust Shares except iz connection with & Trust
Distribution or by participating in an Exchange Offer or (i) to enforce any term or provision of
this Agreement against ITC. In the event, under the terms and subject to the conditions of this
Apreement, a Trust Distribution was required to oczur but such Trust Distribution fafied 1o
occur, the right to enforce any term or provision of this Agresment shall not anise until after the
last date by which a Trust Distribution was required to occur; provided however, that the sole
remedy in such case shall be 1o cause the Trusiee 10 effectuaie such Trust Distribution in
acecardance with the terms and conditions of this Agreement to the extent possible.

{cy  Each Grantor Shareholder’s ability to receive Trust Shares in an Exchange
Offer shalt be according to the terms aud conditions of such Exchange Offer.

Section 2.8 Effectiveness of the Acreement. This Agreement shall be effective
upon the Distribution Date (the “Trust BEffective Time™).

7
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Section 2.9 Ipcome.

(2)  To the extent the Trust earns income, other than any Dividend Proceeds as
described in Sectiop 2. 9(b} (*Trust Income™), the Trust shail be entitled 10 receive angd shall hold
such Trust Income in trust hereunder and to elect, in the Trustee’s sole discretion, to either
(i) donate such Trust Income to a Qualified Charity selected by the Trustes in its sole discretion
or (i) hold such Trust Income for the benefit of Grantor and distribute such Trust Income to
Grantor upon termination of the Trust. Regardless of whether or not Trust Income has been
received by the Trust, the Trustee shall make and notify Granter of the Trustee’s election within
30 days after the Trust Effective Time and such eiection shall apply to a1l Trust lncome received
by the Trust.

(b} To the extent [TC declares and pays any dividends on shares of ITC
Common Stock while the Trust i the holder of record of the Trust Shares on the record date for
agy such dividend (together with any mterest income Incurred oo such dividends (if any),
“Dividend Proceeds™, the Trust shall be zntitled to receive and shall hold such Dividend
Proceeds in trust hereunder and to elect, in the Trustee’s sole discretion, o either (i) donate suck
Dividend Proceeds {o a Qualified Charity selected by the Trustee in its sole discretion or {ii) hold
such Dividend Proceeds for the benefit of the Grantor Shareholders and distribute such Dividend
Proceeds in connection with any Exchange Offer or Trust Distribution as set forth in Section
2.9(c). Regardless of whether or not Dividend Proceeds have bees received by the Trust, the
Trustee shall make and notify Grantor of the Trustee’s election within 30 days after the Trust
Effective Time aud such election shall apply to all Dividend Proceeds received by the Trust.

(¢)  If the Trustee elects pursuant to Section 2.9(b){ji) to hold Dividend
Proceeds for the benefit of Grantor Sharcholders, in the event of an Exchange Offer, at the
Exchange Offer Closing each participating Grantor Shareholder shall receive from the Trust 2
portion of the nggregate Dividend Proceeds on a pro rata basis in an amount equal to the
aggregate Dividend Proceeds multiplied by a fraction, the numerator of which 1s the number of
Trust Shares such Grantor Shareholder will recelve in such Exchange Offer and the degominator
of which is the total number of Trust Shares held by the Trust (it being understood that if not all
of the Trust Shares are exchanged m such Exchange Offer that the Trust shall retain, for
distribution in any Trust Distribution, any remaining Dividend Proceeds); provided, however,
that no Grantor Sharehoider shall be entitled to receive any Dividend Proceeds if the aggregate
amount of such Dividend Proceeds payable on all of the Grantor Shares beld by such Granter
Shareholder is less thap $0.01 (s “De Minimis Dividend”). In: the event of any Trust
Distribution, each participating Grantor Shareholder on the Record Date shall receive a portion
of the remaining Dividend Proceeds on a pro rata basis based on the total number of Grantor
Shares held by such Grantor Shareholder on the Record Date; provided, however, that no
Grantor Shareholder shall be entitled to receive any Dividead Proceeds if the aggregate amount
of such Dividend Proceeds payable on all of the Grantor Shares held by such Grantor
Shareholder is less than a De Minimis Dividend. Upon completion of any Trusi Distribution, the
Trustee shall promptly donate the aggregate amount of De Minimis Dividends to a Qualified
Charity selected by the Trustee in its sole discretion.
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{d}  While held by the Trust, Dividend Proceeds and Trust Income shall be
maintained in separate accounts and shall not be commingled with the other.

{e)  Allincome of the Trust shall be taxable to Grantor.

ARTICLE III

ADMINISTRATION GF THE TRUST
Bection 3.1  Voiing

{a} The Trustee shall hold the Trust Units and, following the Effective Time,
the Trust Shares recsived in connection with the Trust Units under the terms and conditions of
this Agreement, The Trustee shall, and is hereby fully and exclusively empowered, authorized
and obligated to, execuie and deliver an irrevocable proxy in the form attached hereto as Exhibit
A, granting the proxy or proxies named therein to cause the Trust Units or Trust Shares, as the
case may be, to be present at each meeting of holders of Trust Units or shareholders of ITC, as
the case may be, and voted or consented, for the term of this Agresment, in the same proportion
a8 all voting securities of TransCo or ITC, as applicable, other than the Trust Units or the Trust
Shares, as the case may be, are voled or consented in respect of any and all matters on which
such Trust Units or Trust Shares, as the case may be, are entitied to vote under the limited
liability company agreement of TransCo or the articies of incorporation of ITC, as the case may
be, or applicable Law, including the election of directors, any merger or consolidation, the sale
of all or substantially all of TransCo or ITC’s assets, as the case may be, a dissolution of
TransCo or ITC, as the case may be, and any amendmenis to TransCo’s certificate of formation
or limited liability company agreement or ITC’s articles of incorporation, as the case may be.
TransCo or ITC, as the case may be, shall deliver written notice to the Trustee of any such
matters on which the Trust Units or Trust Shares are entitled to vote. The Trustee shall not vote
the Trust Units or Trust Shares or enter into any agreement in respect of voting the Trust Units or
Trust Shares with any person other than through this Agreement and the proxy atfached hereto as
Exhibit A. The Trustee (i) shall have the right to waive notice of any meeting of TransCo
Common Unit holders of TransCo or stockholders of ITC in respect of such Trust Units or Trust
Shares, as the case may be, and {ii}) may exercise any power or perform any act hereunder by an
agent or attorney duly authorized and appointed by it.

{b}  Except as expressly provided in Section 1.08 of the Merger Agreement,
for so long as the Trust holds any Trust Units or Trust Shares, Grantor shall not, and shall cause
its Affiliates to not, take any actions with the intent of direotly or indirectly influencing the vote
of the holders of TransCo Common Units or shares of ITC common stock on any matiers on
whick such unit holders or stockholders, as applicable, are entitied to vote.

Scotion 3.2 Regulatory Filings. As dircoted in writing by Grantor or TTC, the
Trustee shail make all required filings with any regulatory agencies, including any statements
with the SEC containing the information required by Schedules 13D or 13G, as applicable, any
filings with the SEC required by Section 16 of the Securities Exchange Act of 1934, as amended,
and any filings with any other federal or state regulatory agency. In the event of any conflicting
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direction by Grantor ot ITC pursuant to this Section 3.2, Grantor’s direction shall control. The
Trustee shall provide a reasonable epportunity for Granter and ITC to review and comment on
any such filings prior to submission of such filings. Notwithstanding the foregomg, the Trustee
shall not be required to maie any filings or include information in such filings that it deems in ifs
reasonable judgment to be inconsistent with or in violation of applicable Law.

Section 3.3 Access to Certain Documentation. Subject to Section 8,18, the Trustee
shall provide to any federal, state or local or self-regulatory authority that may exercise authority
over Grantor or ITC (or any of their Affiliates) access to the documentation regarding this
Agreement, the Trust Units and Trust Shares required by applicable Law or requested by such
suthonty, Such access shall be afforded only during normal business hours at the offices of the
Trustee designated by it. The Trustee shall promptly provide notice to Grantor and ITC of any
request that it receives for access fo the documentation regarding the Trust Units and Trust
Shares from any such authoerity,

ARTICLE IV

TRANSFER TO TRUST, EXCHANGE OFFERS AND DISTRIBUTIONS
Section 4.1 Transferto 1.

{a}  Crantor shali contribute the Trust Units to the Trust on the Closing Date
and prior io the Effective Time. Urantor represents that, in the event ihe record date for eny
regulsar or special meeting or written consent of the holders of TransCo Commor Units were (o
fall in the period between the Distribution Date and the Effective Time, Grantor would vote or
consent the Trust Units in the same proportion as all other TransCo Common Units are voted or
consented.

(t)  Subject to the terms and conditions of this Agreement, each of the Trustee
and Grantor shall take all actions required of it under this Agreement necessary to effectuate a
Mandatory Distribution if any Trust Shares remain in the Trust on the twentieth Business Day
prior o the date that is six menths following the Trust Effective Time {the “Trust Expiration
Date™); provided, however, that if on such date an Exchange Offer is currently being conducted
and is reasonably expected to be consumimated prior to the Trust Expiration Date, nothing in the
foregoing shall require Grantor or the Trustee to terminate such Exchange Offer; provided,
further, that, notwithstanding the foregoing, if such Exchange Offer does not close due to the
failure of the Offer Conditions to be satisfied on the anticipated Exchange Offer Closing Diate (or
if such Exchange Offer is terminated by Grantor pursuant to Section 4.3(e) within twenty {20)
Business Days of the then in effect Trust Expiration Date}, then the Exchange Offer shall be
terminated and, in order to permit a Mandatory Distribution pursnant to Section 4.4, the then in
effect Trust Expiration Date shall be extended tweanty (20} Business Days from the date such
Exchange Offer is terminated. Ifa Demand Suspension {as defined in the Registration Rights
Agreement} occurs {of continues to occur) within 60 days of the Trust Expiration Date, the Trust
Expiration Date shall be extended until 60 days after suck Demand Suspension has been
terminated.
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Section 4.2  No Trgnsfer. The Trustee shall be the legal owner of the Trust Units
and, following the Effective Time, the Trust Shares and shall not have the authority to, and shall
not, Transfer, or direct the Transfer of, any of the Trust Shares except pursuant to Section 4.3,
Section 4.4, Section 4.5 or Section 4.6 or as otherwise provided hereunder. Any such prohibited
Transfer shall be void ab initic, and ITC shall not record on its books any such prohibited
Transfer. For the avoidance of doubs, in no event shall the Trustee Transfer any Trust Shares 1o
Grantor or to any Affiliate of Crrantor {except for any Affiliate of the Grantor who otherwise
receives shares as a Graptor Shareholder in any Trust Distribution or as a participant 1o any
Exchange Offer). Al Trust Units and, following the Effective Tine, Trust Shares, if cerdficated,
shall bear the following legend prior to the date they are exchanged or distnibuted in connection
with any Exchange Offer or Trust Distribution, as the case may be (or, if uncertificated, should
bear similar notations in TransCo’s or ITC's, a5 applicable, equity transfer ledgers):

The sale or ofher transfer of the {shares of stock]{units] represented by this certificate,
whether voluntary, involuntary or by operation of law, is subject to certain restrictions on
transfer set forth in the Trust Agreement {the “Trust Agresment™), dated | . lby
and among Entergy Corporation, ITC Holdings Corp., IMid South TransCo LLC] and

[ |- A copy of the Trust Agreement may be obtained from the Secretary of ITC
Hoeldings Corp.

Section 4.3 Trust Exchange Offers.

(a) Upon written notice from Grantor, the Trustee shall use reasonable best
efforts to promptly commence {within the meaning of Rule 14d-2 under the Exchange Act) an
Exchenge Offer in accordance with and subject to the conditions of this Agreement and (he
Registration Rights Agreement (including, without limitation, the satisfaction by ITC of itg
obligations under Section 4 of the Registration Rights Agreement that are to be satisfied at or
prior to commencement of an Exchange Offer). In connection with any Exchange Offer, the
obligations of the Trustee to accept for payment any Grantor Shares validly tendered and not
properly withdrawn on or prior to the expiration of the Exchange Offer shall be subject to the
conditions set forth in Annex I to this Agreement (the “Offer Conditions™). Except as provided
in Section 4.3(f], the Offer Conditions may not be waived by the Trustee or Grantor. Subject to
the Gffer Conditions, the Trustee shall, in accordance with the irrevocable termos of the Exchange
Offer set forth in Annex If to this Apreement {ihe “Irevocable Terms™. consummate the -
Exchange Offer and accept for pavment at the closing of any Exchange Offer (the “Exchange
Offer Closing™) all Grantor Shares validly tendered and not withdrawn pursuant to the Exchange
Offer and promptly deliver 1o each tendering Grantor Sharebolder the pumber of Trust Shares
such tendering Grantor Sharehoider is entitied to pursuant to Section 4.3(¢). The Exchange Offer
shall initially be scheduled to expire at midnight, New York City time, on the 20" Business Day
{calculated as set forth in Rule 14d-1(g}{3) under the Exchange Act) following the
commencement of the Exchange Offer; provided, however, that if on the scheduled expiration
date of the Exchange Offer or any subsequent scheduled expiration date of the Exchange Offer
{as exiended in accordance with this Agreement) all conditions te the Exchange Offer shall not
have been sausfied, the Trustee shall extend the Exchange Qffer for one or more periods of tiume
of up to 10 Business Days cach as the Trustee may determine in order to permit the satisfaction
of the Offer Conditions. In ne event shali the Trustee extend the Exchange Offer past the Trust
Expiration Date. Subiect to the conditions of this Agreement, Grantor and the Trustee each shall

11



Exhibit 1A

take all neccssary action o facilitate an Exchange Offer and, if not otherwise terminated as
provided herein, to cause the Exchange Offer Closing to occur promptly (and, in no event later
than three trading days following the expiration of the Exchange Offer period).

(b)  Subject to Section 4.3(¢) below, cach tendering Grantor Shareholder shall
be entitied at the Exchange Offer Closing to a number of Trust Shares equal to the product of {x)
the number of Grantor Shares validly tendered by such Grantor Shareholder and not properiy
withdrawn and accepted in the Exchange Offer and (v), the lesser of, (A} a fraction, the
mamerzator of which shall be the simple arithmetic average of the daily VWAP of Grantor Shares
. over the Averaging Period, and the denominator of which shall be the product of (1) the simple
arithmetic average of the daily VWAP of ITC Commeon Stock over the Averaging Period and (2)
the difference of one (1) minus the Discount (such fraction, the “Exchange Ratio™) or (B) the
upper limit exchange ratio set forth in Annex 11 {the “Upper Limit™). In no event shall the
Exchange Ratio exceed the Upper Limit. Throughout the Exchange Offer period, the Trustee
shall calculate the Exchange Ratio at the close of trading each trading day. The Trustee shall
provide a toll free number that Grantor Shareholders can use to abtain daily indicative Exchange
Ratios calculated as of the close of the preceding trading day and, afier determination of the final
Exchange Ratio, the final Exchange Ratio. No later than 9:30 a.m. on the day after the
Averaging Period, Grantor will publish the final Exchange Ratio {including an announcement
whether the limit on the Exchange Ratio described above is in effect) in a press release and
Graator and the Trustee will include such information in an amendment te the Schedule TO. In
addition to the foregoing, the Trustee will disclose in the applicable Offer Documents the dollar
amount of Trust Shares to be exchanged for each $1.00 of Grantor Shares tendered and accepted
in the Exchange Offer based on the Discount, subject to the Upper Limit. For purposes of this
Agréement, (i) “Averaging Period” shall mean the three day period ending on and including the
second trading day preceding the expiration date of the Exchange Offer (as it may be extended
pursuant to this Agreement); (i) "VWAP” shall mean the daily volume weighted average pricing
of the applicable stock on the New York Stock Exchange beginning at 9:30 z.m., New York City
time {or the then-official open of trading) and ending at 4:00 p.rn., New York City time {or the
then-official close of trading), in each case as calculated by the Trustee and (iii) “Discount” shall
mean the percentage set forth on Annex 11. All calculations of the Exchange Ratio sbaﬁ be made
to four (4) decimal places.

{¢) I, upon the expiration of the Exchange Offer, Grantor Shareholders have
validiy tendered more Grantor Shares than the amount of Trust Shares held by the Trust that can
be exchanged based on the Exchange Ratio (or, if applicable, the Upper Limit), the Trustee wall
accept for exchange the Grantor Shares validly tendered and not withdrawn by each tendering
Grantor Shareholder on a pro rata basis {other than with respect to odd-lot tenders). The Trustee
shall caleuiate a “Proration Factor,” which shall equal (1) the {otal number of Grantor Shares that
the Trustee is able to accept {taking into account the Exchange Ratio (or, if applicable, the Upper.
Limit} and the total number of Trust Shares) divided by (if) the total mumber of Grantor Shares
vghdly tendered and not withdrawn (in all cases efter adjustment for off-lot tenders that are not
subject to proration). Any Grantor Shareholder of less than 100 Grantor Shares who validly
enders all of its Graptor Shares and elects not to be subject to proration shall have all of its
Grantor Shares exchanged. Each other Grantor Shareholder shall have a number of Grantor
Shares exchanged equal to the produet of {x} the number of Grantor Shares validly tendered and
not withdrawn and () the Proration Factor.
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(dy  On the date an Exchange Offer is commenced, Grantor and Trustee shall
file with the SEC a Tender Offer Statement on Schedule TO (or, if based upon the advice of their
respective counsel, the Exchange Offer is not subject to Rule 13e-4 or Regulation 1412 of the
Exchange Act, a disclosure document containing substantially the same information required io a
Schedule TO) (such document, the “Schedule TO™) with respect to the Exchange Offer, which
shall include the offer to exchange prospectus in the registration statement filed by ITC pursnant
to the Registration Rights Agreement and form of the letter of transmittal and any other
documents that Grantor and/or the Trustee reasonably determined are necessary or advisable in
connection with the Exchange Offer (collectively, together with any amendments and
supplements thereto, the “Qffer Documents™). Subiect to ITC’s commpliance with its
requirenients under the Registration Rights Agreement, the Trustee and Grantor shall canse the
Offer Documents 10 be disserdnated to Grantor Shareholders as required by applicable U.S.
federal securities laws. Bach of Grantor and ITC (if applicable under the Registration Rights
Agreernent} and Trustee, to the extent explicitly provided in writing by Trustee for use in the
Offer Documents, agree to prompily comect any information provided by it for use in the Offer
Documents if it shall have become false or misleading in any material respect or as otherwise
required by applicable Law. Each of the Trustee, Grantor and ITC (if applicable nnder the
Registation Rights Agreement) agree to take all steps necessary to cause the Offer Documents
a5 so gorrected to be filed with the SEC and each of the Trustee and Geantor agree 10 disseminate
such corrected Offer Documents to Grentor Sharehiolders to the extent required by applicable
Law,

{e) Subject to Section 4.1{b), prior to the end of the Exchange Offer period,
the Trustee shall have the rght to terminate or delay any Exchange Offer if the Trustee believes
such termination or delay is reasonably necessary to prevent aay violation of applicabie Law
(including, without limitation, Rule 13e-4, Regulation 14D} and Regulation 14E of the Exchange
Act) in any material respect. Prior to the end of the Exchange Offer pertod, Grantor shall have
the right to direct the Trustee in writing to terminate any Exchange Offer if Grantor reasonably
believes that any Offer Condition is not reasonably likely to be satisfied within 4 reasonable time
period.

43} In response to any SEC comment letter or in connection with any other
communications with the staff of the SEC, the Grantor shal! have the right to direct the Trustee
to modify, amend or supplement the procedures in this Settion 4.3 o the extent reasonably
necessary to comply or respond to such comments or communications, or take amy other action
in connection with the foregoing reasonably necessary (o ensire that the Exchange Offer
complies in all material respects with applicable Law (including, without fimitation, Rule 13¢-4,
Regulation 14D and Reguiation 14E of the Exchange Act); provided that nothing in.this Section
4 3(f) shall be construed to permit the Trustee 1o modify, amend or waive any Irrevocable Term
or any Offer Condition (except the Grantor shall have the right to direct the Trustee 1o modify,
amend or remove ap Offer Condition in response to any such letter or communications but only
to the extent reasonably necessary to comply with or respond to such letter or communications to
ensure that the Exchange Offer complies in all material respects with applicable law (including,
without limitation, Rule 13e-4, Reguiation 14D and Regulation 14F of the Exchange Act)).

() Subject to Section 4.1(D), in the event any Exchange Offer is delayed or
terminated by the Trustee prior (o the Exchange Offer Closing pursuant to Section 4.3(e).
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Grantor may cause the Trustee to commence or re~commence an Exchange Offer; provided that
in the event of any such delay or termination, the Exchange Offer shall nevertheless be
compieted prior to the Trust Expiration Date.

(h)  Inconnection with any Exchange Offer Closing, the Trustee shall deliver
notice to ITC setting forth (i} the number of Trust Shares to be wansferred in connection with
such Bxchange Offer and (ii) any instructions with respect to the transfer of such Trust Shares
and the Trustee shall take all action necessary to facilitate the exchange of such Trust Shares
with validly accepted Grantor Shares. ITC shall use commercially reasonabie efforts to cause its
stock transfer agent to deliver, or suthorize the transfer of, any Trust Shares to the Exchange
Agent in connection with any Exchange Offer Closing.

3] All Grantor Shares tendered by Grantor Shareholders in any Exchange
Ofler shall be deliversd to the Trastee by the Exchange Agent. Promptly thereafter, the Trust
shall deliver to Grantor, without any right of offset, such Grantor Shares and such Grantor Shares
shall be retired or used as reasury shares, ag determined by Graptor. The Trustee, as trustee of
the Trust, shall have no beneficial interest in any such Grantor Shares.

{1 Each tendering Grantor Sharcholder who, after aggregating the number of
Trust Shares {or fractions thereof) to which such Grantor Shareholder olherwise would be
entitled to at the Exchange Offer Closing, would receive a fraction of a Trust Share in the
Exchange Offer will receive cash in lieu of fractional shares from the Exchange Agent,
Fractional Trust Shares will not be delivered in an Exchange Offer or credited to book-entry
accounts. The Exchange Apent shall, 48 soon as practicable after an Exchange Offer, and in
compliance with applicable federal securities laws, (i) aggregate all such fractionat shares into
whole shares and sell whoie shares obtained thereby in open market transactions at then
prevailing trading prices on behalf of all tendering Grantor Shareholders who would otherwise
be entitled to fractional share interests, and {if) distribute to each such Grantor Sharebolder such
Grantor Shareholder's ratable share of the net proceeds of such sale, based upon the average
gross seliing price per Trust Share after making appropriate deductions for any amount required
to be withteld for United States federal income tax purposes. Grantor shall bear the cost of
brokerage fees and transfer taxes (if any) incurred in connection with these sales of fractional
shares, which sales shall occur as soon after the Exchange Offer Closing as practicable and as
determined by the Exchange Agent. None of Grantor, 1TC, the Trustee or the Exchange Agent-
will guarantee any minimum sale price for the fractional Trust Shares. None of Grantor, ITC,
the Trustee or the Exchange Apent will pay any interest on proceeds from the sale of fractional
Trust Shares. The Exchange Agent shall have the sole discretion o select the broker-dealers
through which to sell the agpregated fractional Trust Shares and 1o determine when, how and at
what price to sell such shares, Neither the Exchange Agen: nor the selected broker-deaier shall
be Affiliates of Grantor or ITC. Notwithstanding the foregoing, in no event shall any Grantor
Sharcholder have any right to any cash i lieu of fractional Trust Shares if the aggregate amount
of all such cash such Grantor Sharcholder is entitled to is less than 80,01 (an “Exchange Offer
De Minimis Pavment™). Upon completion of any Exchange Offer, the Trustee shall promptly
donate the agpregate amount of Exchange Offer De Minimis Payments to a Qualified Charity
selected by the Trustee in its sole discretion,
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(k}  Upon the completion of the Exchange Offer Closing, any Trust Shares that
are not subscribed for in the Exchange Offer must be distributed to Grantor Shareholdersin a
Trust Distribution {(the “Exchange Qffer Distribution™). Subjest to applicable Law, the Exchange
Offer Trust Distribution shall take place on the date of the Exchange Offer Closing, or 28
immediately practicable thereafter (such date, the “Exchange Offer Dismibutiop Date™) pursuant
to the provisions of Secticn 4.6. The Record Date for the Exchange Offer Trust Distribution
shall be the date of the Exchange Offer Closing immediately following the time at which the
validly tendered shares of Grantor Shares are accepted for pavment in the Exchange Oiffer,

) If Grantor terminates any Exchange Offer pursuant to Section 4.3(e), the
Trustee shali distribute any Trust Shares held in the Trust to Grantor Shareholders in a Trust
Distribution (the “Accelerated Trust Distribution™). Subject to any applicable Law, the
Accelerated Trust Distribution shall take place on a date prior to the Trust Expiration Date as
determined by Grantor, (such date, the “Agcelerated Trugt Disnibution Date™) pursuant to the
provisions of Section 4.6, but subject to the provisions beiow. The Record Date for the
Accelerated Trust Distribution shall be the date determined by Gramtor; provided that the record.
date for the Accelerated Trust Distribution shall be the first Business Day that is ten (10)
calendar days prior to the Accelerated Trust Distribution Date; and provided, further, that
Grantor must provide at least ten (10} calendar days’ notice to the Trustee and TTC prior to such
record date and {hat such record date must be (i) on 2 day the NYSE iz open for trading and (§i}
between twenty (20) Business Days and ten (10} calendar days prior to the Accelerated Trust
Distribution Date.  The Trustee’s cbligation to facilitate such Accelerated Trust Distribution
shall be sublect to the delivery of an officer’s certificate from Grantor to the Trustee certifyving
that, prior to the Accelerated Trust Distribution Date of such Accelerated Trust Distribution, the
following conditions have bees satisfied:

(i} an information statement that materially complies with SEC Staff
Legal Bulletin #4 4 B.3.b. (an “Information Statement™) shall have been delivered by
Grantor to the Grantor Shareholders {or, if the distribution of Trust Sbares in the
Accelerated Trust Distribution is required to be registered under the Securities Act, 2
registration statement of ITC bhas been filed and declared effective with respect o the
Trust Shares as provided for under Section 2(b) of the Registration Righis Agreement);
and

(ii)  if required by the NYSE, an NYSE Additional Listing Application
shall have been approved by the NYSE.

Section 4.4  Mandatorv Distribution.

{2}  Inthe event the Trust will hold any Trust Shares at the Trust Expiration
Date, irrespective of whether the Trustee has completed an Exchange Offer, the Trustee shall, in
accordance with Sectiop 4.6, take all necessary action to facilitate a distribution oo or before the
Mandatory Distribution Date of all of the Trust Shares held in the Trust to the Grantor
Sharehoiders of record as of ihe close of business on the Mandatory Record Date (such
distribution, a “Mandatory Distribution™).
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{b)y  The Trustee's obligation to facilitate such Mandatory Distribution shall be
subjest to the delivery of an officer’s certificate from Grentor to the Trustee certifving that, prior
o the Mandatory Distribution Date of such Mandatory Distribution, the following conditions
have heen satisfied;

M an Information Statement shall have been deliversd by Grantor to
the Grantor Shareholders {or, if the distribution of Trust Shares in the Mandatory
Dristribution is required to be registered under the Securities Act, 2 registration staterent
of ITC has been filed and declared effective with respect to the Trust Shares ss provided
for under Section 2(b) of the Regisiration Rights Agreement); and

{(ii)  if required by the NYSE, an NYSE Additional Listing Application
shall have been approved by the NYSE.

{©) The distribution date for the Mandatory Distribution shall be the Trust
Expiratior Date (the “Mandatory Disyibution Date™ and the record date for the Mandatory
Distribution shall be the first Business Day that is ten (10} calendar days prior to the Trust
Expiration Date (the “Mandatory Record Date™); provided, howgver, that the Grantor has the
sole discretion 1o fix an earlier record date and distribution date for the Mandatory Disiribution;
provided, further, however, that Grantor must provide at least ten (10) calendar days’ notice to
the Trustee and TTC prior to such record date and that soch record date must be (i) on a day the
NYSE is open for trading and (i1} between twenty {20) Bosiness Days and ten (10) calendar days
prior to the Trust Expiration Date,

Section 4.5 Merger Event Distribution.

{2} In the event the Trust holds arry Trust Shares on & date that is one day
prior to either Grantor or ITC effecting a Merger Event, irrespective of whether Grantor has
completed an Exchange Offer, the Trustee shall in accordance with Sgction 4.6 take all necessary
action to facilitate 8 distribution on the Merger Event Distribution Date of all of the Trust Shares
held by the Trust o the Grantor Shareholders of record on the Merger Event Record Date at the
direction of Grantor (such direction not to be withheld) or the Distribuion Agent (such
distribution, a “Merger Event Distribution™).

{b)  For so long as the Trust holds any Trust Shares (but for clarification, not
afier the Trast Expiration Daie), neither Grantor nor ITC may effect 8 Merger Event uniess the
following conditions have been satisfied:

) if either Grantor or [TC agrees 10 effect a Merger Event, Grantor or
ITC, as the case may be, shall have provided notice to the other parties hereto of:
(A) entry into a definitive agreement to effectuate a Merger Event, such notice 1o be
pravided immediately upon execution thereof {an “Initial Notice™) and {B) the anticipated
Merger Event Distribution Date, such notice to be provided (1) at least forty-five (45}
calendar days after the delivery of the initial Notice and (2) at least forty-five (45)
calendar days prior to, and within fifty-five (55) calendar days of, such Merger Event
Distribution Date;
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{ii) an laformation Siatement shall have been delivered to the Grantor
Shareholders (or, if the distribution of Trust Shares in the Merger Event Distribution is
required to be registered under the Securities Act, a registration statement of ITC has
been filed and declared effeciive with respect o the Trust Shares s provided for under
Section 2(b} of the Registration Rights Agreement}; and

iii)  if required by the NYSE, an NYSE Subsequent Listing Application
shail have been approved by the NYSE.

{¢)  The distribution date for & Merger Event Distribution shall be no later than
the date that is one {1) calendar day prior to the Merger Event (a “Merger Event Distribution
Datg™y and the record date for a Merger Event Distribution shall be no later than the first
Business Day that is ten (10) calendar days prior to the Merger Event (a2 “Merger Event Record
Date™.

Section4.6  Digiribution of Shares.

{(a) As directed in writing by Grantor {(such direction not to be withheld), on or
prior 16 a Trust Distribution Date, the Trustee shall direct ITC’s stock tramsfer agent to deliver, or
otherwise authorize the transfer of, all of the Trust Shares to be distributed by the Trust to the
Distribution Agent, and the Trustee shall authorize the Distribution Agent to distribute, on or as
soon as practicable following the Trust Distribution Date, such Trust Shares to the Grantor
Shareholders of record on the Record Date.

(b}  Each Grantor Shareholder of record on the Record Date will be entitled to
receive in @ Trost Distribution a number of Trust Shares, subject to Section 4.8(c), equal to the
product of (i} the number of Trust Shares to be distributed by the Trust multiplied by {ii) &
fraction, the nuinerator of which is the number of Grantor Shares held of record by such Grantor -
Shareholder on the Record Date and the denominator of whick is the number of Grantor Shares
putstanding on the Record Date,

(¢)  Each Grantor Shareholder of record who, after aggregating the nuruber of
Trust Shares {or fractions thereof) 10 which such Granior Shareholder otherwise would be
entitled on the Record Date, would be entitled to receive a fraction of a Trust Share in the Trust
Distribution will receive cash in leu of fractional shares from the Distribution Agent, Fractiona!
Trust Shares will not be disributed in a Trust Distribution nor credited to book-entry accounts.
The Distribution Agest shall, as soon as practicable after a Trust Distribution Date, (i) aggregate
all such fractional shares into whole shares and sell whole shares obtained thereby in open
market transactions at then prevailing trading prices on behalf of Grantor Shareholders who
would otherwise be entitled 1o fractional share interests, and (i) distribute to each such record
Grantor Shareholder such Granior Sharehoider’s ratable share of the net proceeds of such sale,
based upon the average gross selling price per Trust Share after making appropriate deductions
for any amouni required to be withheld for United States federal income tax purposes. Grantor
shall bear the cost of brokerage fees and transfer taxes (if any) incurred in connection with these
sales of fractional shares, which sales shall ocour as soon sfier the Trust Distmibution Date as
practicable and zs determined by the Distribution Agent. None of Grantor, ITC, the Trustes or
the Distribution Agent wiil guarantee any minimum sale price for the fractional Trust Shares.
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None of Grantor, ITC or the Trustee will pay sny interest on proceeds from the sale of fractional
Trust Shares, The Distribution Agent shall have the sole discretion {0 select the broker-deglers
through which to seil the aggregated fractiona! Trust Shares and to determine when, how and at
what price to sell such shares. Neither the Distribution Agent nor the selected broker-dealer shall
be Affiliates of Grantor or JTC. Notwithstanding the foregoing, in no event shall any Grantor
Shareholder have any right to any cash in lien of fractional Trust Shares if the aggregate amount
of all such cash such Grantor Shareholder is entitled to is less than $0.01 (the “Distribution De
Minimis Payment™). Upon completion of any Trust Distribution, the Trustee shall promptly
donate the aggregate amount of Digtribution De Minimis Payments to a Qualified Charity
selected by the Trustee in its sole discretion.

{d) Grantor, I'TC and the Trustee, as the case may be, shall provide the
Distribution Agent any information reasonably required in order o complete the Trust
Distribntions on the basis specified above. .

(e}  Notwithsianding anything to the contrary in this Agreement, the Trustee
shali not be required to effectuate a Trust Distribution that is in violation of applicable Law.

Section 4.7  Trugtee Cooperation. In the event of an Exchange Offer or Trust
Diistribution, the Trustee shall use commercialiy reasonable efforts 1o cooperate with Grantor or
ITC, as the case may be, as requested thereby, in connection with the preparation of any
registration statement (inchiding the prospectus contained therein) or Information Statement or
any amendments or supplements thereto related to the Trust Shares or the Trustee in its capacity
as tustec of the Trust. For the avoidance of doubt, any expenses incorred by the Trustee in
connection with this Section 4.7 shall be reimibursed in accordance with Section 7.1,

Section4.8  Right to Specific Performance, Each of the parties understands and
agrees that the agreements on each of their parts hersin contained are uniquely related to the
desire of the parties and their respective Affiliates to consummate the transactions contemplated
by this Agreement end further agrees that irreparsble damage would occur in the event that any
provision of this Agreement were not performed in accordance with its specific terms and further
agrees that, although monetary damages may be svatiable for the breach of such covenants and
agreements, monetary damages would be an inadequate remedy therefor. Tt is accordingly
agreed that, in addition to any other remedy that may be available to it, including monetary
damages, each of the parties shall be entifled {0 seek an injunction or injunciions to prevent
breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement exclusively in the Delaware Court of Chancery and any state appellate court
therefrom within the State of Delaware (or, if the Delaware Court of Chancery declines to accept
jurisdiction over a particular matter, any state or federal court within the State of Delaware).
Each of the parties further agrees that no party to this Agreement shall be required to obtain,
furnish or post any bond or similar instrument i connection with or as # condition to obtaming
any remedy referred to in this Section 4.8 and each of the parties walves any objection to the
maposition of such refief or any right it may bave to require the obtaining, furnishing or posting
of any such bond or simnilar instrument,

Section 4.9  Tax Reporting. The Trust is intended fo be treated for federal income
tax purposes as 2 “grantor wust” {as desaribed in Sections 67]-677 of the Internal Revenue Code)
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with respect to the Grantor. In accordance with Section 671 of the Internal Revenue Code, the
Grantor shall inclade in computing jts taxable income and credits all items of income,
deductions, and credits against tax of the Trust, Unless applicable law requires otherwise, the
parties to this Agreement bereby agree to treat the Trust and the Grantor in such a manaer,
including for purposes of any securnities filings and tax retumns. If 2 return is required to be filed
with respect to the Trust and its asserts, the Trustee shall be responsible for timely preparation
and filing of Forrn 1041, “U.S, Income Tax Return for Estates and Trusts,” for each taxabie year
of the Trust and any required state or local tax returns, and the Trustee shall provide the Grantor
the opportunity to review the Trust returns prior to filing. The Trustee shall not be responsible
for the preparation or filing of any tax forms of any Grantor Shareholder in conmection with a
Trust Distribution or Exchange Offer.

ARTICLE V
COVENANTS AND RESTRICTIONS

Secton 5.1  Tender or Exchange Offer. In no event shall the Trustee tender any of
the Trust Shares into any tender offer or exchange offer for shares of ITC common stock {other

than the Exchange Offer).

Section 5.2 Fupher Assuragees by Grantor and JTC, In addition o and without
Hmiting the actions specifically provided for elsewhere in this Agreement, each of Grantor and
ITC shall reasonably cooperate with the Trustee and use {(and will cause its Affiliates 10 use)
commercially reasonable efforts, prior o, on and after the Cloging, to take, or to cause to be
taken, all actions, and 1o do, or to cause to be done, all things reasonably necessary on its part
ander applicable Law or contractual obligations to consummate and make effective the
transactions contemplated by this Agreement; provided, that, in no event shall ITC or Gramtor or
any of their respective Affiliates be required to take any action pursusnt to this Section 5.2 that
ITC or Grantor (as applicable) reasonably believes would have any adverse consequence 1o
itself, its Affiliates or any of their respectve equity holders. .

ARTICLE V1
TERMINATION
Section 6.1 Termipation.

(a) This Agreement shall terminate upon the time and dare on which the Trust
no longer holds any Trust Shares. Notwithstanding the foregoing, in the event the fransactions
gontemplated in the Mezger Agreement are abandoned or terminated or the Merger Agreement is
terminated prior to the Closing, this Agreement shall terminate without further action by any of
the parties hereto and any property held by the Trustee shall be promptly distributed as directed
by Grantor,
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(b}  Prior to the Closing Date, Grantor shall have the right at any time to
tenminate this Agreement in its sole discretion by written notice to the other parties hereto and
any property held by the Trustee shall be prompily distributed to Grantor,

Section 6.2 Survival. The provisions of Section 7.1, Section 7.3, Section 7.4,
Section 8.15, Section 8,16 snd Section 8.17 shall survive the termination of this Agreement and
the earlier resigration or removal of the Trusice.

ARTICLE VIL
CONCERNING THE TRUSTEE

Section 7.1  Compensation of Trustee. The Trustee shall be entitled to payment
from the Trust for customary fees for all services rendered by it hereunder ag set forth on
Schedule U attached hereto. Prior to the Closing, Grantor shall contribute to the Trust the
“Expense Pre-Funded Amount” set Torth on Schedule 1 to cover any such fees and any loss,
liability, damage, disbursements, advances or expenses reasonably paid or inourred by it in the
administration of its duties bereunder, including, but not limited to, all reasonable counsel,
advisors’ and agents’ fees and disbursements (including, without limitation, to any dealer
manager, information agent, exchange agent, or distribution agent retained in accordance with
this Agreement or the Registration Rights Agreement) and all taxes or other governmental
charges. H, after the Trust Expiration Date, any Expense Pre-Funded Amount remains, the
Trustee, in its sole discretion, will contribute such amount 1o Grantor or to a Qualified Charity
selected by the Trustee in its sole discretion; provided that the Trostee shall provide a final
accounting to Grantor for the Expense Pre-Funded Amount prior 1o distributing any remainder,

Section 7.2 Resigoation of Trustee. The Trustee may resign and be discharged
from its duties hereunder at any time by giving ninety (90) calendar days® prior written notice of
siuch resignafion to Grantor {with a copy 10 ITC). Grantor wiik the wrtien consent of ITC, pot to
be unreasonably withheld or delayed, may remove the Trustee at any time by giving ninety (50)
calendar days® prior written notice fo the Trustee. A successor Trusiee shall be appointed by
Grantor with the written consent of 1TC, not to be unreasonably withheld or delaved, who shall
provide written notice of such 1o the resigning or removed Trustee, and the resigning or removed
Trustee shall cause the Trust Shares (0 be ansferred to the succegsor trustes, as trustes of the
Trust. Such successor trustee shal] become the “Trustee” hereunder upon the resignation or
removal date specified in such notice. If Grantor and ITC are unable to agree upon a successor
trustes within ninety (90} calendar days after such notice, the Trustee may appiy to a court of
competent junisdiction for the appoiniment of a successor trustee or for otlier appropriate relief.
Upon its resignation and delivery of the Trust Shares as set forth in this Section 7.2, the Trustee
shall be discharged from any and all further obligations arising in connection with the Trust
Shares or this Agreement, other than for any material breaches of this Agreement oceurring prior
to such resignation, removal or delivery for which the Trustee would not be entitled o
indemnification pursuant tu Section 7.3.

Section 7.3 Indemnification of Trustee. Except to the extent caused by the willful
misconduct of any Trustee Indemnified Party (as defined below), Graotor shall indemmnify,
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defend and hold harmless the Trustee and its officers, directors, employees, representatives and
agents (each, a “Trusiee Indemmified Party™), from and against and reimburse the Trustee for any
and all claims, expenses, obligations, liabilities, losses, damages, injuries (to person, property, or
natural resources), penalties, stamp or other similar taxes, actions, suits, judgments, reasonable
documented costs and expenses (including reasonable documented attorney’s fees and expenses)
of whatever kind or nature regardless of their merit, demanded, asserted or claimed against the
Trustee directly or indirectly relating to, or arising from, clairos against the Trustee by reason of
its participation in the transactions contemplated hereby, including all rezsonable documented
costs required Lo be associated with claims for damages 10 persons or property, and reasonable
documented atrorneys” and consultants’ fees and expenses and court costs. The provisions of
this Section 7.3 shall survive the termination of this Agresment or the earlier resignation or
removal of the Trustee. In no event shall the Trusiee be entitied to be indemnified or reimbursed
from the assets of the Trast or, except as provided in the Registration Rights Agreement, from
ITC and its subsidiaries (including TransCo following the Effective Time).

Section74  Trustee’s Duties. Responsibilities and Rights.

fa) The duties, responsibilities, obligations, rights and powers of the Trustee
shall be limited to those expressly set herein, and no duties, responsibiiities, obligations or rights
or powers (including rights or powers that, absent this provision, would otherwise exist under
Title 12 of the Delaware Code or other applicable law}, shall be inferred or implied apainat or in
favor of the Trustee. Except in the case of willful misconduct of the Trustee or any Trustee
indemnified Party, the Trustee shall not be required to expend or risk any of its cuwn funds or
otherwise incur any liability, financial or otherwise, in the performance of anv of its duties
hereunder.

{4y Totbe fullest extent permitted by Section 3303 of Title 12 of the Delaware
Code, the Trustee shall not be liable to any person for any action taken or omitied or for any loss
or injury resuiling from s actions or its performance or lack of performance of its duties
hereunder in the absence of willful misconduct on its part or any Trustee Indemnified Party.

{c) The Trustee may consult with legal counsel (internal or external) of i
own choosing as to any matier relating o this Agreement, snd the Trustee shall not incur any
liability in acting in pood faith in accordance with any advice fom such counsel. Gtantor shall
reimburse the Trusiee for reasonable documented expenses of such counsel; provided. howeyver,
that Grantor shall not be obligated to reimburse any fees or expenses i the event of any willful
misconduct of the Trustee and, provided, further, that if Grantor does not reimhurse the Trustee
for such expenses, such expenses shall be payable from the Expense Pre-Funded Amount,

(d)  The Trustee shall not incur any liability for not performing any act or
fulfilling any duty, obhgation or responsibility hereunder by reason of any occurrence beyond
the control of the Trustee (including but not limited to any act or provision of any present or
future Law or governmental authority, any act of God or war, civil unrest, local or national
disturbance or disaster or any act of terrorism).

{e) Except in the case of willfu! misconduct of the Trustee, the Trustee shall
be entitled to conclusively rely upon any order, judgment, certification, demand, notice,
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instrument or other writing delivered to it hereunder, including any information provided by
Grantor or ITC for inclusion in any regulatory filing or Offer Document, without bemg reqrired
to determine the authenticity or the correctness of any fact stated therein or the propriety or
validity or the service thereof. Except in the case of willful misconduct of the Trustee, the
Trustee may act in conclusive reliance upon any instrument or signature believed by it to be
genuine and may assume that any person purporting to give receipt or advice to make any
statemeat or execute any document in connection with the provisions hereof has been duly
authorized to do so.

§§] For the purposes of this Agreement, the term “willful misconduct” shall
have the meaning ascribed to that term ix Section 3301 of Title 12 of the Delaware Code.

{z) In the event of any ambiguity or uncertainty hereunder or in any notice,
instruction or other communication received by the Trustes hereunder, the Trustee may, in its
sole discretion, refrain from taking any action other than to retain possession of the Trust Shares,
untess the Trustee receives written instructions, signed by Grantor, which eliminate such
ambiguity or uncertainty.

(k)  The Trustee does not have any beneficial interest i the Trust Shares
transferred hereunder but is serving as trustes only and has only legal title and possession
thereof,

ARTICLE V]Il
MISCELLANEQUS

Section 8.1  Entire Apgreement. Except with respect to the Merger Agreement, the
Separation Agreement, the Registration Rights Agreement, and the letter agreement between
Grantor and ITC, dated the date hereof in the case of Grantor and ITC, this Agreement embodics
the entire agreement and understanding among the parties relating to the subject matter hereof
and thereof and shall supersede all prior negotiations, agreements and understandings of the
parties of any nature, whether oral or written, with respest to such subject matter.

Section B2  Governipg Law. The validity, construction and administration of the
trust and this Agreement shall be governed by and construed in accordance with the laws of the
State of Delaware, without giving effect to any conflict or choice of law provision or rule
{whether of the State of Delaware or any other jurisdiction} that would cause the applicadon of
the laws of any jurisdiction other than the State of Delaware..

Section 8.3 Consent to Jurisdiction. The pariies and each other person bound by
this Agreement irrevocably and unconditionally agree that any legal action or proceeding with
respect to this Agreement and the rights and obligations arising hereunder, or for recognition and
enforcement of any judgment in respect of this Agreement and the rights and obligations arising
nereunder brought by another party hereto or its successors or assigns, shall be brought and
determined exclusively in the Delaware Court of Chancery and any state appellate court
therefrom within the State of Delaware (or, if the Delaware Court of Chancery declines to accept
or does not have jurisdiction over a particular matter, any state or federal court within the State
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of Delaware). Each of the parties and each other person bound by this Agreement hereby
irrevocably submits with regard to any such action or proceeding for itself and in respect of its
property, generatly and vnconditionally, to the personal jurisdiction of the aforesaid courts and
zgrees that it will not bring any action relating to this Agreement or any of the transactions
conternpiated by this Agreement in any court other than the aforesaid courts. Each of the parties
and each other person bound by this Agreement hereby irrevocably waives, and agrees not 1o
assert, by way of motion, as a defense, counterclaim or otherwise, in any action or proceading
with reapect to this Agreement, (a) any claim that it is not personally subject to-the jurisdiction of
the above named courts for any reason other than the failure 1o serve in accordance with this
Sectiop 8.3, (b) any claim that it or its property is exempt or immune from jurisdiction of any
such court or from any legal process commenced in such courts (whether through service of
notice, attachment prior to judgment, attachment in aid of execution of judgment, ¢xecution of
judgmeret or otherwise) and {c} to the fullest extent permitted by applicable Law, any claim that
(i the suit, action or proceeding in such court is brought in an inconvenient forum, (ii} the venue
of such svit, action or procesding is improper or (jii) this Agreement, or the subject matter
hereof, may not be enforced in or by such courts.

Section 8.4  Waiver of Jurv Trial. EACH OF THE PARTIES IRREVOCABLY
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

Section 8.5  Notices. All notices and other comrmmicarions under this Agreement
shall be in writing in English and shall be deemed given when delivered personally, on the next
Business Day after delivery by a recognized overnight courier or when sent by facsimile, (which
facsimile copy shall be followed, in the case of notices or other commumications sent 1o the
Trustee, by delivery of the original) when the sender receives a written fax confirmation thereof,
&t the following addresses (or to such other address as a party may bave specified by notice given
to the other parties pursuant to this provision):

1f to Grantor, to

Etitergy Corporation

639 Loyola Avenue

MNew Orieans, LA 70113

Atm: Marcus Brown, Senior Vice President and General Counsel
Facsimile: {(504) 576-2977

with a copy to (which shall not constitute notice):

Skadden, Arps, Siate, Meagher & Flom LLP

1440 New York Avenue, NW.

Washington, I.C. 20005

Atte: Pankaj K. Sinha, Esq.; Michae! P. Rogan, Fsq.
Facsimile: (202) 393.5780
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1f to ITC, to:

ITC Holdings Corp.

27175 Energy Way

Novi, MI 48377

At Daniel J, Oginsky, Senior Vice President and General Counsel
Facsimile: (248} 946-3562

with a copy 1o (which shall not constitute noticey:

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, NY 10017-3954
Attn: Andrew W, Smith, Esq.
Facsimile: (212} 455-2502

1f to TransCo, to:

Mid Soutb TransCo LLC

cfo ITC Holdings Corp.

27175 Energy Way

Novi, M148377

Aitn: Daniel J. Oginsky, Senior Vice President and General Counsel
Facsimile: (248) 946-3562

with 2 copy to (which shall not constitute notice):

Simpson Thacher & Bartleit LLP
425 Lexington Avenue

New York, NY 10017-3954
Aftr: Andrew W, Smith, Esq,
Facsimile: (212} 455-2502

If to the Trustee, to:

The Goldman Sachs Trust Company of Delaware
601 Delaware Avenue, 2™ Floor

Wilmington, DE 19801

Facsimile: (212) 493.9045

At Kathleen Kinne
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with a copy to {which shali not constitute notice):

Sullivan & Cromwell LLP
125 Broad Street

New York, NY 10004-2948
Atin: Glen T. Schiever, Esq.
Facsimile: (212) 558-3588

Section 8.6  Headings. The headings of the Sections and Articles of this Agreement
have been insened for copvenience and shall not modify, define, limit or expand the express
provigions of this Agresment.

Section 8.7  Assignment: Successors and Assiens. Except as otherwise expressly
provided herein, this Agreement and the rights and obligations hereunder of parties hereto may
1ol be assigned except with the prior written consent of the other parties hereto. This Agreement
shall be binding upon and inure to the benefit of each party’s respective successors and permitted
assigns. Except as otherwise expressly provided herein, no other person shall scquire or have
any rights under or by virtue of this Agreement. This Agreement is intended to be for the sole
benefit of the parties hereto, and (subject to the provisions of this Section 8.7) their respective
successors and assigns, and none of the provisions of this Agreement are intended {o be, nor shalt
they be construed to be, for the benefit of any third person.

Section 8.8 Amendments. This Agreement may not be amended, supplemented or
otherwise modified without the prior written consent of the Grantor, the Trustes and ['TC;
provided, however, in no event shall Section 4.2 (relating to No Transfer), Section 4.4 (relating
to Mandatory Distribution), Section 4.5 (relating to Merger Event Distribution), Section 4.6
{relating to Distribution of Shares), Segtion 4.8 (relating to Right to Specific Performance) and
this Section 8.8 be amended. For the avoidance of doubt, the consent of the Grantor
Sharenoiders (in their capacities as such or s Beneficiaries) shail not be required to amend,
supplement or otherwise modify this Agresment.

Section 8.9  Waivers. The rights and remedies conferred upon the parties hereto
shail be cumutative, and the exercise or waiver of any such right or remedy shall not preciude or
tnhibit the exercise of any additional rights or remediss. The waiver of any right or remedy
hereunder shall not preclude the subsequent exercise of such right or remedy.

Section 8.10 Representations and Warranties of Grantor. Grantor, ITC, TransCo and
the Trusiee each herchby represents and warrants that this Agreement has been duly authorized,
executed and delivered on its behaif and constitutes its legal, valid and binding obligation.

Section 8,11 Severability. The invalidity, illegality or unenforceabiiity of any
provision of this Agreement shall in no way affect the validity, legality or enforceability of any
other provision; and if any provision is held to be unenforceable as a matter of law, the other
provisions shall not be affected thereby and shalil remain in full force and effect,

Section 8.12  Authorized Representatives. For purposes of sending and receiving
instructions or directions bersunder, all such instructions or directions shall be, and the Trustee

25



Exhibit I-14

may conciusively rely upon such instructions or directions, delivered, and execufed by
representatives of Granior designated on Schedulg 1 attached hereto and made a part hereof
which such designation shall include specimen signatures of such representatives, as such
Schedule I may be updated from time fo time.

Section 8.13  Patriot Act. Grantor, TransCo and ITC hereby acknowledge that in
accordance with Section 326 of the USA Patriot Act the Trustee, like all financial instirations
and in order to help fight the funding of terrorism and money laundering, is required to obtain,
verify, and record information that identifies each person or legal entity that establishes a
relattonship or opens an account with The Goldman Sachs Trust Company of Delaware.

CGrantor, TransCo and ITC each agrees that it will provide the Trustee with such information as it

may reasonably request in order for the Trustee to satisfy the requirements of the USA Patriot
Act.

Section 8.14 Counterparts. This Agreement may be executed i one or mote
counterpaits, all of which shall be considered one and the same agreement, and shall become
effective when one or more such counterparts have been signed by each of the parties and
delivered to the other parties. Execution of this Agreement or any other documents pursuant to
this Agreement by facsimile or other electronic copy of a signature shall be deemed to be, and
shal] have the same effect as, executed by an original signature.

Section 8.15 ITC Expenses. Except to the extent of losses in respect of which ITC is
not entitled to indemnification pursuant to Section 8.16, Grantor shall reimburse 1TC and its
subsidiaries {including TransCo foliowing the Effective Time) on demand for all documented
fees or expenses reasonably paid or incurred by ITC and its subsidiaries {inclading TransCo
following the Effective Time) by reason of their compliance with this Agreement or participation
in or the performance of the transactions contemplated by this Agreement, including; but not
limited to, all reasonable documented outside counsel, advisors’ and agens® fees and
dishursements and all transfer taxes or other povernmental charges {and including any such
expenses and fees incurred in connection with the negotiations of this Agreement). The
obligations contained in this Section 8.13 shall survive the termination of this Agreement.

Section §,16 Indemnificagion of ITC.

(a)  Except (i) to the extent caused by 1TC’s or its Affiliates” (including
TransCo following the Effective Time) gross negligence or willful misconduet, or {1i) to the
extent caused by a breach of this Agreement, the Registration Rights Apreement, the Merger
Agreemetit or the Separation Agreement by ITC or (following the Effective Time) TransCo, or
{iii) except as expressly provided in the Registration Rights Agreement with respect to any
matter for which I'TC has an indemnificadon or contribution obligation, or (iv} to the extent
limited by Section §.16(b}, Grantor shall indemmnify, defend and hold harmless ITC and its
subsidiaries (including TransCo following the Effective Time) and their officers, directors,
employees, representatives and agents, from and agrinst and reimburse 1TC and its subsidiaries
(inciuding TransCo following the Effective Time) for any and all claims, expenses, obligations,
liabilities, losses, darages, penalties, starp or other similar transfer taxes, actions, suits,
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judgments, reasonable documented costs and expenses (including reasonable documented
outside attorney’s and consultant’s fees and expenses and court costs), demanded, asserted or
claimed by any person or entity (other than ITC and its Affiliates) against ITC or its subsidiaries
(including TransCo following the Effective Time) directly or indirectly relating to, or arising
from, ciaims against ITC or its subsidiaries {including TransCo following the Effective Time) by
reason of their participation in an Exchange Offer or Mandatory Distribution and any transaction
anciliary to an Exchange Offer or Mandatory Distribution pursuant to this Agreement, including
with respect to Section 2.9, The provisions of this Section 8.16 shall survive the termination of
this Agreement.

{b) Grantor shall not be liable {0 ITC or its Affiliates (including TransCo) for
(i} any claims, expenses, obligations, Habilities, losses, damages, penalties, actions, suils,
judgments, reasonable docurnented costs and expenses, demanded, asserted or claimed by any
former, current, or future shareholder of ITC (excluding, with respect to I'TC Common Stock ina
Trust Distribution or an Exchange Offer, any Grantor Shareholder who becomes in & Trust
Distribution or an Exchange Offer an ITC shareholder on account of such ITC Common Stock)
arising out of, or in any way related to, this Agreement, including, without limitation, (A) sny
alleged or actual breach of fiduciary duty to 1TC or its shareholders by any of directors, officers,
owners, members, managers, partners, agents or employees of 1TC or ite Affiliates or (B)
diminution of stock price or value, and in either case of (A) or (B), excluding any claims,
expenses, obligations, liabilities, losses, damages, penalties, actions, suits, judgments, reasonabie
documented costs and expenses, demanded, asseried ot claimed by any former, current, or future
shareholder of TTC or Grantor arising out of, or in any way related to the Trustee’s election to
donate Dividend Proceeds to a Qualified Charity pursuant to Section 2.9(a)(ii); and (ii) any
punitive damages.

{c}  Nothing in this Section 8,16 shall be construed or interpreted to otherwise
modify the allocation of liabilities and the indemnification obligations in the Separation

Agreement,

Section 8.17 [TC Provisions. Notwithstanding any other provision of this
Agreement or applicable provision of Law or in equity, to the fullest extent permitted by
appiicable Law, ITC and its subsidiaries {including TransCo following the Effective Time) shall
have no duties or obligations te Grantor, TransCo, the Trustee, the Grantor Shareholders, any
beneficiary of the Trust or any other person bound by this Agreement, other than the obligations
expressly set forth in this Agreement, and no implied duties or obligations shall be read into this
Agreement agapingt ITC or its subsidiaries (including TransCo following the Effective Time).
Notwithstanding apy other provision of this Agreement or applicable provision of Law or in
equity, ITC and its subsidiaries (including TransCo foliowing the Effective Time) shall not be
deemed 10 be acting in any fiduciary capacity hereunder and shall not be liable to the Trust,
Grantor, TransCo, the Trustee, the Grantor Shareholders, any beneficiary of the Trust, or any
other person bound by this Agreement for any act or omission of ITC or its subsidiaries
(including TransCo following the Effective Time), or for breach of this Agreement or breach of
any duty; provided, that such act or omission was not atiributable in whole or in part to (i) any
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gross negligence, willful misconduct or bad faith of 7TC, tts Affiliates or any of their respective
officers, ditectiors, members, managers, employees or agents, or (ii} any breach by ITC or
TransCo vnder this Agreement, the Registration Rights Apreement or the Separation Agreement.

Section 8.18  Confidentiality. The parties hereto acknowledge that Annex 11
(lrrevocable Terms) contains sensitive, competitive information, the disclosure of which would
cause competitive harm io Grantor and ITC. As such, ITC and the Trustee agree that ITC and
the Trustee, and their respective Affiliates, shail keep Annex II and the information contained
therein confidential and, subject to the following obligations in this Section 8,18, shall not
disclose Annex II or the information comtained therein to any other person, except as reguived by
law, rule, regulation, stock exchange rule or disclosure requirement of the SEC; provided, that
for the purposes of this Section 8,18, any such SEC disclosure requirement shall include (i) an
indication by the SEC to [TT or the Trustee that the SEC will not declare tfhe registraton
statement relating to the Exchange Offer effective without disclosure of Armex I or the
information contained therein, or {ii) the reasonable belief by [TC or the Trustee, upon the advice
of counsel, that the SEC will not declare the registration statement relating to the Exchange Offer
effective without disclosure of Annex I or the information contained therein, In the event that
ITC or the Trustee, or any of their respective Affiliates, are legally compelled, pursuant to a
subpoena, civil investigative demand, regulatory demand or similar process or pursuant to
applicable law to disclose Annex 11 or the information contained therein, each of ITC and the
Trustee agree that it shall use conymercially reasonable fforts o provide Grantor with prompt
notice of such request or requirernent together with the text of the proposed disclosure as far in
advance of its disclosure as is reasonsbly practicable, and will in good faith consult with and
consider the suggestions of Grantor concerning the nature and scope of the information ITC or
the Trustee proposes to disclose, Grantor may seek an appropriate protective order (including
making a confidential treatment request to the SEC pursnant to Rule 406 under the Securities Act
of 1933) or other remedy, may consult with TTC or the Trustee with respect to Grantor’s taking
steps to resist or narrow the scope of such request or legal process, or may waive compliance, in
whole or in part, with the terms of this Section 8,18. ITC and the Trustee agree to reasonably
cooperate with and not unreasonably to oppose any action by Grantor to obtain a protective order
or other appropriate remedy. In the event that no such protective order or other remedy is
obtained, or that Grantor waives compliance with the terms of this Section 8.18, ITC or the
Trustee may disclose only that part of Annex 1T 8 it is advised by counsel is legally required. In
any such event, each of ITC and the Trustee shall use its commercially reasonable efforts to
ensure that Annex 11, or any information contained therein that is so disclosed, will be accorded
confidential treatment. Nothing in fhis Seciion 8.18 shall prohibit the disclosure of the Discount
or the Upper Limit in any Offer Document pursuant to an Exchange Offer. In accordance with
Section 3303(a) of Title 12 of the Delaware Code, the Trustee shal} not fomnish any notice or
account statement to any Grantor Sharcholder, or provide any Grantor Sharcholder notice of the
existence of the Trust or any information regarding the Trust or its terms or assets unless
required under applicable Law,

Section 8.19  Avppiication of Article V] of the Separation Agreement to this
Agreement, This Agreement, together with ety amendiments, modifications, or supplements to
this Agreement, shall be deemed an Ancillary Agreement under the Separation Agreement;
provided, however, for purposes of applying Article VI {Tax Matters) of the Separation
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Agreement, the payment of a dividend by ITC or the occurrence of 2 Merger Event as

conternplated by Section 2.9 and Section 4.5 of this Agreement, respectively, shall not be treated
as “provided for” in an Ancillary Agreement.

Section 8.20 Commusications. Grantor and ITC agree that neither party will initiate
any direct or indirect communications, meetings, nor other contacts, formal or informal, oral or
written, regarding the ferms of this Agreement, and the tramsactions contemplated thereby, with
the Trustee after the Effective Time except: (a) in connection with the preparation, filing,
delivery, dissemination or ssmilar action of any Offer Document (including any document,
writing, information or similar commmunication contained in any Offer Document); (b} in
connection with any Trusi Distribution; {c) where the failure to initiate any communications,
meetings, or other contaets could reasonably result in a viplation of applicable Law by such party
or its Affikiates or each of their respective representatives and/or the Trustee; (d} if either 1TC or
Crantor reasenably believes that any provision of this Agreement has been or will be breached or
not complied with, {e) a8 otherwise conternplated or implied by or provided for in this
Agreement or the Registration Rights Agreement or {f) otherwise as may be reasonably
necessary to effect any express provision or the intent of this Agreement; provided that in each
case in which communication is permissible, Grantor and ITC (as applicablé) shall nofify each
other in advance of such commmumication, shali provide copies of any such written
communication to each other and shall allow each other to participate in any meetings or other
oral commumications with the Trustee. Without limiting or modifying the foregoing, if, for any
reason, the Trustee initiates communications with either the Grantor or ITC regarding the terms
of this Agreement, both parties agree that the party receiving the commaunications will notify the
other party of all the detaiis of the communications, including providing copies of any written
communications, and work colleboratively to prepare any response to the Trustes, as necessary.
The provisions of this Section 8.20 shall not be enforceable by (x) any party that is in *ﬁaate'nal
breach of this Agreement or the Registmation Rights Agreement or (y) the Trustee.
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IN WITNESS WHEREOQF, the parties herete have executed this Agreement as of
the day and vear first above written.

ENTERGY CORPORATION

By
Name:
Title:

ITC HOLDINGS CORP.

By
Name:
Title:

MID SOQUTH TRANSCO LLC

By
Name:

Title:

THE GOLDMAN SACHS TRUST COMPANY OF
DELAWARE,
as Trustee

By
Name;
Title:
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Annex 1

{ffer Conditions

Notwithstanding any other provision of this Agreement, the Trustee ghall not be required
to accept for payment or, subject to any applicable rules and regulations of the SEC, including
Rule 14e-1{c) under the Exchange Act, pay for any tendered Grantor Shares if any of the
following events shall exist on the date of the expiration of the Exchange Offer or immediately
prior to the Exchange Offer Closing:

{a) there shall be any Law enacted, entered, enforced, promulgated or deemed applhicable to
the Exchange Offer that prohibits or makes illegal copsummation of the Exchange
Offer;

{b) there shall be instituted any action, litigation, suit, claim or proceeding that would be
reasonably likely 1o enjoin, prohibi, restrain, make illegal, make materially more costly
or materially delay completion of the Exchange Offer;

{¢) ITC or Grantor shall have materially breached or failed, in any material respect, to
performn or comply with any matenal agreement or covenant to be perfored or
complied with by it under this Agreement and the Registration Rights Agreement that
would materially impair the ability to effect and conclude the Exchange Offer st or
prior to the date of determination, and such breach or failure fo perform or comply shall
not have been cured;

{¢} TTC shall not have filed, if required by the NYSE, an NYSE Supplemental Listing
Application and such NYSE Supplemental Listing Application shall not have been
approved by the NYSE;

{e} the registration statement filed by ITC with respect to the Exchange Offer shall not
have been declared effective by the SEC by 5:00 pan. on the expiration date of the
Exchange Offer;

(fy any stop order suspending the effectivencss of the registration stetement filed by ITC
has been issued by the SEC and not withdrawn, or any proceeding for that purpose has
been initiated by the SEC and not concluded or withdrawn, and any review, if
applicable, of such registration statement by the SEC shall not have been completed or
the Trustee and Grantor shall not have been informed that such registration statement
will not be reviewed by the SEC,

(g} the Trustee shall have been informed by Grantor or ITC that Grantor, ITC, Trustee or
any of their respective Affiliates are in possession of matenal, non-public information
relating to the Exchange Offer that has not been disclosed in the Offer Documents or
the registration statemnent relating to the Exchange Offer, ag the case may be;
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{h) there shall be any general suspension of trading in, or limitation on prices for, secerities
on any national securities exchange or in the over-the-vounter market in the United
States;

(i) there shall be any extraordinary or material adverse change in U.5, financisl markets
generally, including, without limitation, a decline of at least 20% in the closing level of
either the Dow Jones Industrial Average or the Standard & Poor’s 500 Index from the
closing level estabiished oo the date the Exchange Offer is commenced;

(7}  there shall be a declaration of a banking moratorium or any suspension of payments in
respect of banks in the United States;

{k} there shall be 8 commencement of 2 war (whether declared or undeclared), armed
hostilities or other national or international calamity, including an act of terrorism,
directly or indirectly involving the United States, which would ressonably be expected
to affect materially and adversely, or to delay materially, the completion of the
Exchange Offer; and

(1) if any of the sitvations deseribed in (h), (i), (j) or (k) above shall exist, as of the date of
the commencement of the Exchange Offer, and the situation deteriorates materiaily.

The foregoing conditions shall be in addition 1o, and not in Hmitation of, the rights of the
Trustee or Grantor, as applicable, to extend, terminate and/or modify the Exchange Offer
pursuant to the terms of this Agreement and the Registration Rights Agreernent.
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Schedule |

Authorized Representatives

Name Title Specimen Signature
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Schedule 11

Fee Schedule; Expense Pre-Funded Amount



Exhibit 114

Exhibit A
IRREVOCABLE PROXY?

The undersigned, acting solely in its capacity as frusiee of the Trust (as defined in the
Trust Agreement referred to below), which holds shares of commion stock of ITC Holdings
Corp., 2 Michigan corporation ("ITC™), as of the daie hereof, hereby immevocably appoints the
Secretary of ITC, any other designee of ITC s Board of Directors, or any other person duly
authorized by ITC to serve as proxy, as the sole and excinsive aftorney-in-fact and proxies of the
undersigned, with full power of substitution and resubstitution, to vote and exercise gll voting
and related rights (to the foll extent that the undersigned is entitled to do s0), for the term of the
Trust Agreement, with respect to all of the shares of common stock of ITC that now ars or
hereafter may be owned of record by the Trust, and any and all other shares or securities of TTC
issued or issuable, or exchanged or exchangeable, in respect thereof on or afier the date hereof
(collectively, the “Shares™) in accordance with the terms of the Trust Agreement, dated as of
[ | {as the same may be amended from time to time, the “Trust Agreement™), among
Entergy Corporation, a Delaware corporation, ITC and [+], as trustee. This proxy is irrevocable
and is coupled with an interest.

The attorneys-in-fact and proxies named above, and each of them, are hereby authorized
and empowered by the undersigned to act as the undersigned’s attorney-in-fact and irrevocable
proxy, and 1o exercise all voting, consent and similar rights of the undersigned with respect to the
Shares {inchuding, without limitation, the power to execute and deliver written consents), subject
to and in accordance with the terms of the Trust Agreement.

Any obligation of the undersigned hereunder shall be binding upon the successors and
assigng of the undersigned.

[*#1, as trustee of the Trust

Dated: | L 2010] By: /g/{ i

Name:

I
Title: | ]

2 NTIF To be appropriately conformed, as necessary, for TransCo and TransCo Common Unite.
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Exhibit C

FORM OF LETTER AGREEMENT
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[Entergy Letterhead]

BY FACSIMILE AND OVERNIGHT COURIER

ITC Holdings Corp.

27175 Energy Way

Nowi, MI 48377

Atm: Daniel J. Oginsky, Senior Vice President and General Counsel

Re: Trust Agreement — ITC Consent Rights
Dear Mr, Oginsky:

Reference is hereby made to that certain trust agreement (the “Trust Agreement™), dated
as of | l, 201 , by and among Entergy Corporation (“Entergy™), ITC Holdings Corp.
{“TTC™), Mid South TransCo LLC (*TransCo™) and The Goldman Sachs Trust Company of
Delaware (the “Trustee™). Cepitalized terms used herein and not otherwise defined shall have
the meanings ascribed to them in the Trust Agreement.

Entergy hereby agrees that it shall not direct the Trustee to terminate any Exchange Offer,
as provided by Section 4.3(2) of the Trust Agreement, without first obtaining I'TC's prior written
consent, such consent pot to be unreasonably withheld, conditioned or delayed. Entergy hereby
further agrees that it shall not direct the Trustee to modify, amend or supplement the procedures
in Sectior 4.3 of the Trust Agreement, or direct the Trusiee to modify, amend or remove an Offer
Condition, each as provided by Section 4.3(f) of the Trust Agreement, without first obtaining
ITC’s prior wntten consent, such consent not to be unreasonably withheld, conditioned or

delayed,

[Signature Page Follows])
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Please countersign this letter where indicated below to evidence vour agreement to the
above.

ENTERGY CORPORATION
By:

Name:
Title:

Acknowledged and agreed as of the date first set forth above:
1TC HOLDINGS CORP,
By

Name:
Title:
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Papge 3

el

, 201

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, NY 10017-3954
Attn: Andrew W. Smith, Esg.
Facsimile: (212) 455-2502

Skadden, Amps, Slate, Meagher & Flom LLP

1440 New York Avenue, NW,

Washington, D.C. 20005

Attn: Michael P. Rogan, Esq.; Pankaj S. Sinha, Esq.
Facsimile; (202) 393-5760



