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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 ofEntergy ("TransCo"), ITC 
Holdings Corp., a Michigan corporation ("lTC"), and Ibis Transaction Subsidiary LLC, a 
Delaware limited liability company and a direct wholly owned Subsidiary of!TC ("Merger 
llJ!h"). 

RECITALS 

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

WHEREAS, the Board of Directors ofEnt.ergy has determined that it is advisable and in 
the best interests ofEntergy and its shareholders to separate the Transmission Business from 
Entergy and to divest the Transmission Business in the manner contemplated hereby and by the 
Separation Agreement; 

WHEREAS, the Parties contemplate that the Transmission Business shall 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 
following the TransCo Transfer, Entergy shall consummate the disposition of one hundred 
percent(! 00%) of the TransCo Common Units to its shareholders (the "Distnoution'') either (i) 
through a dividend ofTransCo Common Units to Entergy shareholders on a pro rata basis (a 
''Spin.Ofi'') or (ii) through an offer to exchange (an "Exchaoge Offer") TransCo Common Units 
for currently outstanding shares ofEntergy's conunon stock ("Entergy Common Stock"), or a 
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 fur less than all of the 
TransCo Common Units offered in the Exchange Offer, Entergy shall distribute, pro rata to its 
shareholders, any unsubscribed TransCo Common Units immediately fullowing the 
consummation oftbe Exchange Offer (the "Clean-Up Spin-Off''); 

WHEREAS, the Parties contemplate that on or about the Distribution Date, Entergy shall 
cause the Entergy Exchangeable Debt, if any, to be exchanged for the TransCo Securities for the 
purpose offucilitating 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!TC, 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 ofEntergy has (i) determined that it is advisable and 
in the best interests ofEntergy and its shareholders, and declared it advisable, to enter into this 
Agreement and to consummate the Transactions and (ii) approved the execution, delivery and 
performance of this Agreement and the consummation ofthe Transactions; 

WHEREAS, Entergy or its relevant Subsidiary, as the sole member ofTransCo, has 
adopted this Agreement and approved the execution, delivery and perfom1ance of this 
Agreement and the consummation of the Tmnsactions; 

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

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

WHEREAS, fur 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 certain 
representations., warranties, covenants and agreements specified herein in connection with the 
Transactions, and also to prescribe certain conditions to dte Transactions. 

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

ARTICLE I 

TRANSACTIONS 

Section 1.01 Q!QW. 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 
20005, at I 0:00 a.m., local time on the fifth Business Day following satisfaction or waiver (to the 
extent permitted by applicable Law) of the conditions to Closing set forth in Article Yl (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 inunediately prior to the Closing, but subject to the 
satisfaction or, where pennitted, 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." 
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Section 1.02 Initial Issuance ofTransCo Common Units. 

(a) As contemplated by Section 1.06 ofthe Separation Agreement and 
subject to adjustment as provided in Section 1.02(c\, in partial consideration fur the transfur of 
Assets contemplated by Section 3.01 ofthe Separation Agreement (including the Entergy 
Contn'bution), TransCo will issue and deliver to Entergy a number ofTransCo Common Units 
equal to the sum ofthe fullowing: 

(i) (A) 1.00400801603206 (the "Initial L!suauce Exchange 
Ratio"), multiplied by the number of shares of lTC Common Stock on a Fully Diluted 
Basis, minus (B) the number ofTransCo Common Units outstanding immediately prior 
to the issuance ofTransCo Common Units pursuant to this Section I .02, plus 

(ii) the quotient of the Aggregate Disqualified Shares Number 
divided by 49.9%, as calcuiated pursuant to Section 1.02(c) of the lTC Disclosure· Letter 
(which details the calculation as of the date of this Agreement); provided. however. in no 
event shall the number ofTransCo Common Units issued pursuant to this Section 
1 .02!a)(iil exceed an amount that would result, pursuant to Section l.02(c), in the 
Transaction Maximum Principal Amount being reduced in an amount in excess of$100 
million. 

(b) For purposes of this Agreement: 

(i) "Fullv Diluted Basis" shall mean the Parties' best estimate, 
mutually agreed in good fuith, without duplication, of(A) the number ofshares of!TC 
Common Stock that are outstanding as of the Closing Daie, plus (B) (I) the number of 
restricted shares of!TC Common Stock and stock units outstanding as of the Closing 
Date and (2) the number of shares of lTC Common Stock issuable upon exercise of any 
options or rights of any nature, whatsoever, whether contingent1 vested or unvested, -"Or 
otherwise, both (I) and (2) to be based upon the treasury stock method, which shall 
include lTC restricted shares and the net of new lTC shares that would be issued if in-th&­
money lTC options were exercised and lTC used the proceeds from the exercise price to 
repurchase lTC shares at the Refurence Price (fur the avoidance of doubt, the assumed 
proceeds used to repurchase lTC shares will be limited to the amount, if any, that an 
empioyee must pay upon exercise) consistent with Section 1.02(b)(i) ofthe lTC 
Disclosure Letter (which details the calculation as of the date of this Agreement), in each 
case for clarification other than the shares of!TC Common Stock issued or to be issued in 
the Merger, including pursuant to the Employee Matters Agreement. The Parties' 
binding estimate of the number of shares of!TC Common Stock on a Fully Diluted Basis 
shall be made on the Estimation Date using, fur the purposes of the treasury stock method 
calculations, the Reference Price fur the price of lTC Common Stock for all options and 
rights included in the calculation (for purposes of this estimate only). 

(ii) "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, ifEntergy elects to effect the Distribution as a 
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Spin-Off) as mutually agreed in writing by the Parties. or such other date as may be 
reasonably agreed to by the Parties. 

(iii) "Aggregate Disqualifred Shares Number" means the Parties• 
best estimate. mutually agreed in good Iilith. ofthe number ofshares of!TC Common 
Stock issuable upon exercise to any TransCo Employees in connection with the 
conversion ofEntergy stock options and restricted shares to lTC stock options and 
restricted shares"" provided in Article VII oftbe Employee M-s Agreement and are 
reasonably likely to be treated as being issued as part of a plan or series of related events 
that would cause Code Section 355(e) to apply to the Distribution, and assuming. solely 
for purposes of this calwlation, that tha Equity Exchange R.olio (as such term is used in 
the Employee Matters Agreement) used for conversion ofEntergy stock options and 
restricted shares is based on the Reference Price ofiTC Common Stock and Entergy 
Common Stock (which assumption shall have no impact on the detenninations of the 
Equity Excllenge Ratio for all purposes under the Employee Matters Agreement). 

(iv) "lTC Equity Value" means (A) the Retereru:e Price 
multiplied by (B) the number ofsb.ares of lTC Common Stock on a Fully Diluted Basis 
plus the aggregate number ofTransCo Common Units issued pursuant oo ~ 
l.02!o)lil. 

(v) "Additional TransCo Units" means the aggregate number of 
TransCo Common Units issued pUrsuant to Section 1.02fal!iil. 

(vi) "Value of the Ad4jlional T1J!!!SCo Unitf means (A) the 
Additional TmnsCo Units multiplied by (B)(!) the lTC Equity Value divided by (2) the 
number of sb.ares of!TC Common Stock on a Fully Diluted Basis plus the aggregate 
number ofTransCo Common Units issued pu<SlJllllt to Semon 1 .02(a)(jl p/11$ the 
Additional TransCo Units. 

(vii) "Disqualified Shares Princjplll R.eduction Amount" means(A) 
Value ofthe Additional TransCo Units divided by (B) 49.9"/o. 

(c) As part ofthe Ruling Request, Entergy is seeking certain rulings 
with respect to the trealment under Section 355(e) of the Code of certain issuances of shares of 
lTC Common Stock to be issued oo IransCo Employees in connection with the conversion of 
Entergy stock options and restricted shares into lTC stock options and res!Ticted shares (any such 
shares to be issued or issuable upon exercise, the "TransCo Employee Shares"). The ruling 
requested would treat the TransCo Employee Shares.,. not !laving been acquired as 'part of a 
plan (or series of related events)' within the meaning of Code Section 355(e). In tha event that 
Entergy does not receive the intended Ruling with respect to the TransCo Employee Shares and, 
after discussions with Entergy's tax advisors (in consultation with lTC), Entergy rellllOnably 
determines as of the Estimation Date tb.at any of the TransCo Employee Shares may be treated as 
being issued as part of a plan or series of related events that would cause Code Section 355(e) to 
apply to the Distribution (any such TransCo Employee Share, a "Disgyalified 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 lTC Disclosure Letter sets forth a 
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calculation of the Disqualified Shares Principal Reduction Amount as ofthe date of this 
Agreement. The calculation ofthe number of Disqualified Shares shall be based upon the 
treasury stock method in a manner consistent with the treasury stock method used to calculate 
the Fully Diluted Basis. The Parties' binding estimate of the number ofDisqualified 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!TC Common Stock for all options and rights included in the 
calculation (for purposes ofthis estimate only). 

(d) Notwithstanding any other provision ofthis Section 1.02. in no 
event shall the number ofTranSCo Common Units issued to Entergy pursuant to this~ 
ill be an amount less than that which shall he necessary so that the holders ofTransCo 
Common Units immediately priorto 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 Sec!.i2n 
~shall require an increase in the number of shares ofTransCo Common Units issued to 
Entergy, the Parties shall in good fuith mutually agtee to such other modifications to the fmancial 
terms ofthis 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~ 
1.02fd). Notwithstanding any other provision of this Section 1 .02. if, prior to or after the Closing, 
the Parties identify an error in the assumptions, estimations or calculations resulting in the 
determination ofthe number ofTransCo Common Units to he issued to Entergy under this 
Section 1.02. the Purties agree to take all such actions as may be necessary to correct such error 
such that the condition set forth in the first sentence ofthis Section 1.021dl is satisfied. For the 
avoidance of doubt, this provision shall be interpreted· in a manner that ensures a sufficient 
number ofTransCo Common Units are issued to satisfy the requirements of Code Section 355(e) 
with respect to TransCo post-Closing. 

Section 1.03 The Distribution: Special Dividend and Sbare Rwurchase. 

(a) Entergy may, in its sole discretion, elect 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 (30) Business Days prior to the anticipated Closing Date. 

(b) To the extent the Distribution includes a Spin-Off, subject to the 
terms thereof, in accordance with Section 1.03(d), each Record Holder shall be entitled to 
receive for each share ofEntergy Common Stock held by such Record Holder a number of 
TransCo Common Units equal to the total number ofTransCo Common Units subject to the 
Spin-Off and held by Entergy on the Record Date (determined pursuant to Section I 02), 
multiplied hy a fraction, the numerator of which is the number of shares ofEntergy 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 ofEntergy, in 
accordance with applicable Law, shall establish the Record Date for the Distribution and any 
appropriate procedures in connection with the Spin-Off. To the extent any ofthe Distribution is 
effected as an Exchange Offer followed by a Clean-Up Spin-Off of any remaining TransCo 
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Common Units to be distributed by Ent.,rgy pursuant to Section 1.03(c\, the Board of Directors 
ofEntergy shaD set the Record Date as the time on the Distribution Date immediately fuHowing 
the time at which the validly tendered shares ofEmergy Common Stock are occepted fur 
payment in the Exchange Ofter. 

(c) Subject to the tenns and conditions thereo( to the extent any of the 
Distribution is el!'eeted as an Exchange Offer, each Enrergy shareholder may elect in the 
Exchange Offer to exchange a number of shares ofEntergy Common Stock hold by such Enrergy 
shareholder fur Tl1li1SCo Common Units. Subject to applicable securities Laws, Entergy shall 
determine, in its sole discretion, the terms and conditions of the Exchange Offer, including the 
exchange ratio (including any discount to the l'lference price ofiTC Common Stock), the timing 
of the offer period and any extensions tbel'lto, and other customary provisions, each as will be 
set forth in the TransCo Registration Statements and Schedule TO; oroyjde!l. howeyer, that 
befure filing the TransCo Registration Statements, the Schedule TO or any amandments or 
supplements thereto, or comparable documents under securities or state "blue sky" laws of any 
jurisdiction, Entergyandfor TransC<> (as applicable) will furnish to lTC and its counsel copies of 
aU such documents proposed to be filed (incloding all exhibits thereto), which documents will be 
subject to the reasonable comment of ITC and its counse~ and, before filing any such document, 
Entergy andior TransCo (as applicable) shall reasonably consider any changes thereto thllllTC 
and its counsel shall reasonably request; proyjded, !i!n!ll!l:, thet the l!llll<imum number of days 
that the Excbenge Offer may be extended following slllistllction of the conditions to Closing set 
forth in Section 6.0l(g) Section 6.02fg\ and Section 6.03flll shall be ten (10) Business Da)'ll; 
provided, 1ilnJ.l«, tbet, to the extent pemtitted porsuant to the securities Laws, it shall be a term 
and condition of the Exchange Offer that no Bntergy shareholder who is a "Market.Participant" 
(as defined in ITC's Amanded and Restllled Articles oflncorporlllion) sbell be permitted to 
exchange for a number ofTranaCo Common Units that, together with (x) TransCo Common 
Units that would be l'lceived by such shareholder in any Clean-Up Spin-Off and (y) shams of 
ITC Common Stock beneficially owned or anticipated to be beneficially owned by such 
sbal'lholder, would cause sueh shareholder following the Effeetive Time, together with any 
"group" (as defined in Rule 13d-5 of the Exchange Act) of wbich it is a member, to beneficially 
own shares constitnting five percem (5%} or more of the total number of shal'ls of any class or 
series of capital stock of lTC. 

(d) The tenns and conditions of any 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 fur in the Exchange Offer must be distnbuted to Entergy's 
shareholders in the Clean-Up Spin-Off and (ii) subject to any applicable Law or slock exchange 
requirement, the Clean-Up Spin-Off shall take place on the Distribution Date immediately 
following the consummation of the Exchange Offer and the Record Date for the Clean-Up Spin­
Off shall be establi>hed as of such date in the same manner as provided in Section !.03fbl. 

(e) In connection with the othet· Transactions, prior to the Merger 
(regardless whether the actual payment date for any Special Dividend is before, on or after the 
Effective Time) lTC may, in itB sole discretion, elect to (i) declal'l a special dividend (whether or 
not payable in connection with the ITC Financing) to the lTC Shareholders (a "Special 
Dividend") in which the amount payable to such holders does not exceed $700 minion in the 
aggregate, (il) effect a repurchase oflTC Common Stock from the ITC Shareholders, the terms 
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and conditions of which shall be as detennined by lTC in its sole discretion (a "sm 
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 lTC Shareholders in both transactions does not exceed $700 million 
in the aggregate. ITC shall 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 lTC 
Common Stock, through purchase or otherwise, after the Closing. 

(f) Entergy shall be entitled to delay the Distribution Date and lTC 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 offiors and dividends; provided, thar the Distribution Date or 
the consummation of a Special Dividend and/or a Share Repurchase shall occur reasonably 
promptly after any such compliance. The Share Repurchase shall be conducted in accordance 
with applicable securities Laws. Each ofiTC and Entergy shall also be entitled to delay the 
Distribution Date fur a maximum of twenty (20) calendar days, in consuhation with its financial 
advisors, to take into account any then existing market conditions and the ability to 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 Distnbution. fur the account ofEntergy's shareholders that are entitled thereto. 
The Exchange Agent shall hold such certificate or certificates, as the case may he, fur the 
account ofEntergy's shareholders pending the Merger. ·In no event shall the number ofTransCo 
Common Units issued and distnbuted in the Distribution exceed the number ofTransCo 
Common Units detennined pursuant to Section 1.02(a\. as adjusted if necessary pursuant to 
Section 1.02fd\. 

(h) The Ponies shall keep each other reasonably infurrned with respect 
to the transactions contemplated by this Section 1.03 in order to coordinate the timing of such 
transactions to the extent reasonably practicable 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 !.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 shall cease, 
and TransCo shall continue as the surviving entity in the Merger (the "Surviving Comoony") and 
shall he a wholly owned direct Subsidiary of!TC. 
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(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 
infurmation as is required by, the relevant provisions of the DLLCA, with the Secretary of State 
of the State ofDelaware. 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 Certificate of Merger in accordance with the 
relevant provisions of the DLLCA (such date and time is hereinafter refurred to as the "Effective 
Time"). 

Section 1.06 Effects o{the Merger. The effects of the Merger shall be as 
provided in this Agreement and in the applicable provisions of the DLLCA. Without limiting the 
generality of the foregoing, and subject thereto, at the Effective Time, all ofthe property, rights, 
privileges, powers and franchises ofTransCo 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 Certificate of Formation and Litnited Liability Compapy 
Agreement ofthe Surviving Company: Managers and Officers of the Surviving Company. 

(a) At the Effective Time, the certificate of formation ofTransCo as in 
effect immediately prior to the Effective Time shall be the certificate offurmation ofthe 
Surviving Company until thereafter amended in accordance with the provisions thereof and 
hereof and applicable 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 liability 
company agreement of the Surviving Company until thereafter amended in accordance with the 
provisions thereof and hereof and applicable 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 Titne. The initial 
offi.cers of the Surviving Company at the Effective Time shall be the officers ofMerger 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 their 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 ofiTC and Management Appointees. 

(a) ITC will take all necessary corporate actions to c81Jse, at the 
Effective Time, there to be at least two (2) vacancies on the Board of Directors of!TC, 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 
1.08fal. Prior to the Closing, !TC will engage an executive search frrm to assist its 
Nominating/Corporate Governance Committee in identit)'ing two (2) candidates to fill such 
vacancies, which candidates wil~ in addition to any other qualifications or criteria established by 
the Nominating/Corporate Governance Committee, (i) qualify as independent directors on the 
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Board ofDirectors of lTC for purposes of the rules ofthe NYSE, Rule lOA-3 ofthe Exchange 
Act, and the lTC Group's FERC independence requirements and (iQ possess a knowledge and 
understanding of(l) the Transmission industry or electric utility industry and (2) the service 
territory of the Transmission Business, including in each case with respect to the business, 
customer, environment&~ energy, political and regulatory issues fuced by the Transmission 
Business. lTC shall 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 
Governance Conunittee 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!TC. •· 

(b) lTC and TransCo shall take all action necessary to appoint the 
persons listed in Section 1.08(b) ofthe Entergy Disclosure Letter to management positions at 
TransCo or lTC, as indicated after their respective names in such section (the "Management 
Awintees"), as of the Effective Time. If prior to the Effi:ctive Titne, any Management 
Appointee is unwilling or unable to serve in such design8ted management position as a result of 
illness, death, resignation or any other reason, then a replacement for such person, if any, shall be 
mutuafly agreed by lTC and Entergy and shall be a TransCo Employee. 

Section 1.09 Effect on Equity Interests. 

(a) At the Effective Titne, by virtue of the Merger and without any 
action on the part ofTransCo, Merger Sub, lTC or the holders of any securities (or membership 
interests) ofTransCo, Merger Sub or lTC, 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!TC Common Stock (the "Exchange Ratjo"). Tbe shares of!TC 
Common Stock to be issued upon the conversion ofTransCo Common Units pursuant to this 
Section I 091a) and cash in lieu of fractional shares of lTC Common Stock to be paid as 
contemplated by Section I 13 are referred to collectively as "Merger Consideration." As of the 
Effective Time, all such TransCo Common Units shall no longer be outstanding and shall 
automatically 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 !.II upon surrender of such certificate, without interest. The 
issuance of!TC Common Stock in connection with the Merger is referred to as the "lTC Stock 
Issuance." 

(b) Each TransCo Common Unit that is owned, directly or indirectly, by 
lTC or Merger Sub immediately prior to the Effective Time or held by TransCo immediately 
prior to the Effective Time (the "Cancelled Units") shal~ 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. 

(c) At the Effective Time, by virtue ofthe 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 interest unit of the Surviving Company and shall constitute 
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the only outstBilding limited liability company membership interests ofthe Surviving Company. 
From and after the Effective Time, all certificates (if any) representing the common membership 
interests ofMerger Sub shall be deemed for all purposes to represent the number of units of 
common membership interests of the Surviving Company into which they were converted in 
accordance with the immediately preceding sentence. 

Section 1.10 Exchange of Certificates. 

(a) Pursuant to Section 1.03fdl, the Exchange Agent shall hold, for the 
account ofthe relewnt Entergy shareholders, the global certificate(s) representing all of the 
outstanding TrBilsCo Common Units distributed in the Distribution. Such TransCo Common 
Units shall be converted into shares of lTC Common Stock in accordance with the terms of this 
Article!. 

(b) Prior to the Closing, Entergy shall appoint a bank or trust company 
reasonably acceptable to lTC as exchange agent {the "Exchan~te Agent"). Prior to or at the 
Effective Time, lTC shall deposit with the Exchange Agem, for the benefit of the holders of 
TransCo Common Units, for exchange in accordance with this Article I through the Exchange 
Agent, evidence in book entry form representing the shares ofiTC 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!TC Common 
Stock. lTC shall make available to the Exchange Agent, fur 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 1.)3 and cash sufficient to pay any dividends 
and other distributions pursuant to Section 1.14. All evidence in book entry form of lTC 
Common Stock including cash in lieu of fractional shares of!TC Common Stock to be paid 
pursuant to Section 1.13 and the amount of any dividends or other distnbutions payable with 
respect to the lTC Common Stock pursuant to Section I. 14 are hereinalrer referred to !IS the 
"Exchange fund .. " Following the Effective Time, the Exchange Agent shal~ pursuant to 
irrevocable instructions, deliver the lTC Common Stock to be issued pursuant to this Article r 
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 into the r~htto receive 
a portion of the Merger Consideration pursuant to Section 1..09(al; (a) a letter of transmittal and 
(b) instructions for use in effecting the exchange of any TransCo Common Units for Merger 
Considenllion. Upon delivery to the Exchange Agent ofthe letter of transmit!~ 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!TC 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!TC Conunon Stock which 
such holder is entitled to receive pursuant to Section 1.13 and any dividends or other 
distributions payable pursuant to Section 1.!4. If any portion of the Merger Considenllion is to 
be registered in the name of a Person other than the Person in whose name the applicable 

10 



TransCo Common Units is "'gi<tered, it shall be a condition to the "'gistration thereof that the 
applicable TnmsCo Common Units to be exchanged be in proper furm fur 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 requited to be paid as a result of such registration in the 
name of a Person other than the registered holder of such TransCc Ccmm<>n Units or establish to 
the satislltction of the Exchange Agent that such Taxes have been paid or are not payable. Until 
exchanged as contemplated by this Section I .1 I. any TransCc Common Units shall be deemed at 
any time after the Effective Time to rapresent only the right to receive upon such "xchenge the 
applicable portion of the Merger Consideration as contemplated by this Section 1.11 and any 
amounts to be paid purwant to Sectjon 1.13. No interest shall be paid or accrue on the M"rger 
Consideration or any cash payable upon exchange of any TransCo Common Units. 

Section 1.12 No furtber OwnershiP Ril!bls in TransCo Common !Jnjt.!!. The 
portion of the Merger Consideration issued (and paid) and any cash paid in accordance with the 
tenns of this Article I upon conversion of any TransCo Common Units shall be deemed to have 
been issued (and paid) in full satisfaction of all rights pertaining to such TransCo Common Units. 
At the Effective Time, the membership imerest tranSfer books ofTnmsCo shall be closed with 
respect to the TransCo Common Units that were outstanding immediately prior to the Effective 
Time, and there shall be no further registration of transfers on the membership interest tranSfer 
books of the Surviving Company ofTransCo Common Units that were outstanding immediately 
prior to the Effective Time. If. after the Effi:ctive Time, any certificates fu~ly representing 
TransCo Common Units are presented to the Surviving Company or the Exchange Agent fur any 
reason, they shall be canceUed and exchanged as provided in this Article I. 

Section 1.13 No Fw:tional Shares. 

(a) No certificates or scrip representing fractional shares oflTC 
Common Stock shall be issued upon tbe conversion ofTransCo Common Units pursuant to 
Section 1.09(11). and such fractional share interests shall not entitle the owner theneof·to vote or to 
any rights of a holder of!TC Common Stock. For purposes of this Se<;tjon I .13. all fractional 
shares to which a single record holder would be entitled shall be aggregated, and calculations 
shall be rounded to three decimal places. 

(b) Fractional shares ofiTC Common Stack tbet would otherwise be 
allocable to any funner holders afTransCo Common Units in the Merger shall be aggregated, 
and no holder ofTransCo Common Units shall receive cash e<:joal to or greater than the value of 
one (I) full share of!TC Common Stock. The Exchange Agent shall cause the whole shares 
obtained thereby to be sold, in the open market or otherwise as reasonably directed by ITC, and 
in no case later than thirty (30) Business Days after the EffectiVe Time. The Exchange Agent 
shall make available the net proceeds thereof, after deducting any required withholding Taxe.< 
and brokerage charges, commissions and transfer Taxes, on a pro rata basis, without interest~ as 
soon as practicable to the holders ofTransCo Common Units entitled to receive such cash. 
Pa)ment of cash in lieu of fractional shares ofiTC Common Stock shall be made solely for the 
purpose of avoiding the e1<pense and inconvenience to lTC of issuing fractional shares af!TC 
Common Stock and shall not represent separately bargained-fur consideration. 
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Section 1.14 Distributions with Resoect to Unexchanged Shares. No dividends 
or other distributions with respectto lTC Common Stock with a record date after the Effective 
Time shall be paid to the holder of any unexchonged TransCo Common Units with respect to the 
shares ofiTC Common Stock issuable upon exchange thereof, and no cash payment in lieu of 
ti-actional shares shall be paid to any such holder pursuant to Sec(ion 1.13, unti~ in each case, the 
exchange of such TransCo Common Units in accordance with this Anicle !. Subject to 
applicable Law, following the exchange of any such TransCo Common Units, there shall be paid 
to the holder ofthe certificate representing whole shares of!TC Common Stock issued in 
exchange therefor, without interest, (a) at the time of such surrender, the amount of.any cash 
payable in lieu of a fractional share ofiTC Common Stock to which such holder is entitled 
pursuant to Section !.!3 and the amount of dividends or other distributions with arecord date 
after the Effective Time theretofore paid with respect to such whole shares of!TC 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 payment date 
subsequent to such exchange payable with respect to such whole shares of!TC Common Stock. 
In no event shall the Exchange Agent have the right to vote any shares of!TC Common Stock 
held by the Exchange Agent. 

Section 1.15 Withholding Rights. Entergy, lTC, 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, local 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 Exchange Fund. Any portion ofthe Exchange 
Fund (including the proceeds of any investments thereof) that remains undistributed to the 
former holders ofTransCo Common Units for one hundred eighty (180) calendar days after the 
Effective Time shall be delivered to ITC upon demand, and any holders ofTransCo Common 
Units who have not theretofOre complied with this Article I shall thereafter look only to lTC for 
payment of their claim fur the Merger Consideration, any cash in lieu of fractional shares of lTC 
Common Stock pursuant to Sec(ion 1 13 and any dividends or distributions pursuant to Section 
J.l4. 

Section I.l7 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 distributkms 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 after the Effective Time, TransCo shall 
have a regional headquarters in Jackson, Mississipp~ 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 lTC 
Group 1S FERC independence requirements, that provision of charitable contributions and 
community support in the communities in which ITC and the Transmission Business ofEntergy 
currently operate serve a number of important corporate goals. During the three-year period 
immediately fullowing the Effective Time, lTC intends to provide charitable contnbutions and 
other community support within the communities in which the Transmission Business operates, 
at a level comparable in the aggregate to the levels currently provided by lTC in its other service 
territories. 

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!TC Shareholders to dissent from the Merger and require 
appraisal of their shares of!TC Common Stock (each such share of!TC 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 "Disseming Shareholder"), shall be entitled 
to such rights as are granted by the MBCA. Any payments made with respect to Dissenting 
Shares shall be made by or on behalf of!TC. If any Dissenting Shareholder, at any time prior to 
payment for the Dissenting Shares, shall effectively withdraw or lose (through fililure to perfect 
or otherwise) the right to payment as a Dissenting Shareholder, such holder shall furlilit such 
holder's rights as a Dissenting Shareholder and continue to hold the shares ofiTC 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, 
shal~ after such payment is made, cease to he a holder of lTC Common Stock fur all 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 ofTransCo Common Units that 
would convert in the Merger to up to 4.9999% of the total number of shares of!TC Common 
Stock outstanding immediately following the consummation 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 Trans Co Common Units will convert to lTC Common Stock in the Merger. Such 
TransCo Common Units and the lTC Common Stock into which they convert are referred to 
collectively as the ''Retained Equity." 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 lTC and Entergy (the ''Exchange Trust"). Tite sole trustee of the Exchange Trust shall be a 
nationally recognized trust company or similar institution mutually agreed to by Entergy and lTC. 
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 ofEntergy Common Stock within six (6) months after the Closing (or if 
earlier, 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 
bas been distributed to the shareholders ofEntergy, the Retained Equity shall be distributed pro 
rata to the shareholders ofEntergy. The trust agreement governing the Exchange Trust shall 
provide that, following the Closing, the Retained Equity may not he transferred other than 
pursuant to this Section I .20, and that the Trustee will vote the Retained Equity in any and all 
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matters on wbieh such Retained Equity is entitled to vote in the same proportion as all voting 
securities ofiTC (other than the Retained Equity) that actually vote on snch matter are voted. If 
necessary, ITC shall provide customary registration tights to Entergy with respect to the 
Retained Equity fur the transactions contemplated by this Section 1.21l. Eaeh ofEntergy and 
lTC agrees to use reasonable be$! efforts to negotiate in good faith to finalize the terms of any 
additional agreements that would he necessary to implement this Sffljqn 1.20 within sixty (60) 
days fullowing date of this Agreement, including a registration tights agreement and trust 
agreement, and to work cooperatively thereafter until the Closing to implement the. terms of this 
Section 1.20. including to address any concerns that a Gowmmental Aiiibority may express with 
respect to the'Rl:tained Equity or the Exchange Trtlill and to address any reaoonable comments 
from the trustee, once selected pursuant to this Sl!Ction I .20, All reasonable costs and expenses 
incurred in connection with the transactions conternplllted by this Section 1.20 shall be borne or 
reimbursed by Entergy, including the reasonable tees and expenses of counsel ofiTC incurred in 
connection therewith. NotwithSllilnding the furegoing. Entergy will be deemed to have elected 
not to pursue the tl11l1S8Ctions contemplated by this Section 1.20, and the Parties will have no 
further obligation under this Section 1.20. if (i) after discussions with PERC and each Party's 
legal advisors, a reasonable determination is mude by either Party that doing so would 
reasonably be expected to result in a determination tbllt any member of the rrc Gtoup shall no 
longer (or in the case ofTransCo and its Subsidiaries, shall not) be deemed independent by 
FERC. (ii) F'ERC does not expressly approve the tran"""'ions contemplated by this Section L20 
in the PERC Approvals or (iii) Entergy is unable to obtain a 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 transactions contemplated by thiS Section 1.20 and/or the 
distribution or exchange of the Retained Equity by Entergy to the Entergy shareholders would 
otherwise be inconsistent with the Ruling or unreaoonably delay its receipt by Entergy or cause 
the Tax Opinion not to be delivered. 

ARTICLE IT 

REfRESENTATIONS AND WARRANTIES OF ENIERGY 

For all purposes of this Article IL for the avoidance of doubt, TransCo and each other 
member of the TransCo Group shall he a Subsidiary ofEntergy immediately prior to the 
Effective Time (w.ithout giving effect to the Distribution). Entergy hereby represents. and 
warrants to lTC as of the date of this Agreement and as of the Closing Date tbllt, (i) except as set 
forth in tbe applicable section (or anothet section to the extent provided in Section 8.14) ofthe 
Entergy Disclosure Letter or (ii) to the extent expressly disclosed in 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 January 1, 2009, to the extentthatthe 
relevaru:e of such disclosure to the applicable representation and warranty is reaso011bly apparent 
on its mce (other than any forward-lo<>king discl<>sures set forth in any risk fuctor section (except 
for any disclosure therein related ro historical filets), any disclosures in any section relating to 
furward-looking statements and any other similar discl<>sures included therein to the extent that 
they are primarily cautionary in nature): 

Secti<>n 2.01 Dye Organization Go<>d Standing •n4 Coqxmtte Power, Emergy 
is a corporation duly organized, validly existing and in good stllnding under the Laws of the State 
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of Delaware. ESI, TnmsCo and each of the Utility OpCos is (and when formed, the TransCo 
Subs will be) a corporlll:ion or other entity duly organized, validly existing and in good standing 
under the Laws ofthe jurisdiction of its incorporstion or organitlllion. Entergy and its 
Subsidiaries have all requisite corpoM!te or limited liability company power and authority to own, 
lease and operate their respective properties and Assets that shall be contributed to TransCo or 
the TransCo Subs pursuant to the Separation Agreement and to C8IT)I on the Tnmsmission 
Business as il is now being conducted. Entergy 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 
Assets owned, leased or operated by the Transmission Business that shall be contn'buted to 
TransCo or the TlllliBCo Subs pursuant to the Separation Agreement or any Ancillary 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 qualified or licensed and in good standing 
would not reasonably be expected to have, individually or in the aggregate, a Transmission 
Business MAE. 

Section 2.02 A.utborization ofAgreement. 

(a) The execution, delivery and perfurmance of this Agreement and the 
Other Transaction Agreements by each ofEntergy, the Utility OpCos, ESI and TransCo, as 
applicable, and the consummation by each ofthem of the Transactions, have been duly 
authorized and approved by their respe<::tive Boards ofDireetors or Boerds ofManagers (and this 
Agreement has been adopted by Entergy as the sole shBTeholder ofTnmsCo) and no other 
corporate, limited liability company or shareholder action on the part ofEntergy, the Utilily 
OpCos, ESI or TransCo is necessary to authoriz.e the execution, delivery and perfurmance ofthis 
Agreement and the Other Transaction Agreements or the consummation of the Transections. 
Upon the adoption of this Agreement by Entergy as the sole shareholder ofTransCo, the 
approval ofTransCo 's equitybolders after the consummation of the Distribution will not be 
requirnd to effect the Transactions. 

(b) This Agreement and the Separation Agreement have been, and the 
applicable Ancillary Agreements to which elll:b is a party, when executed, shaH be, duly 
executed and delivered by each ofEntergy, the Utility OpCos, ESI and TransCo, as applicable, 
and, to the extent it is a party thereto, each is (or wban executed shall ha) a legal, valid and 
binding obligation of each ofEntergy, the Utility OpCos, ESI and TransCo enforceable against 
each ofEntergy, the Utility OpCos, ES! and TnmsCo, as applicable, in accordance with their 
terms, except to the extent that its enfurceability may be subject to applicable bankruptcy, 
insolvency, reorganization, moratorium and similar Law affecting the enforcement of creditors' 
rights generally and rules of Law governing specific performance, injunctive relief and other 
equitable remedies. 

Section 2.03 Capital Stn!ctm. 

(a) On the date of this Agreement, the authoriz.ed limited liabill!y 
company membership interests ofTransCo consisted solely of 1,000 TnmsCo Common Units, of 
which I ,000 TnmsCo Common Units were issued and outstanding. All outstanding TransCo 
Common Units are, and all such TransCo Conunon Units that may be issued prior to the 
Effective Time as contemplated by this Agreement and the Separation Agreement shall be when 
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issued, duly autborized, validly issued, fully paid and nonassessable and not issued in violation 
of any pre-emptive right, purchase option, calL right of frrst refusal or any similar right. 

(b) On the date of this Agreement and immediately prior to the 
Distribution, all the outstanding TrnnsCo Common Units are and shall be owned, dire<;tly or 
indirectly, hy Entergy free and clear of any Security Interest other than any Security Interests 
pursuant to the Financings. lrnmediately fullowing the Distribution, (i) there shall be 
outstanding a number ofTransCo Common Units determined in accordance with this Agreement 
and the Separation Agreement, (ii) no TransCo Common Units shall be held in TransCo's 
treasnry or hy any Subsidiary ofTransCo and (iii) no bonds, debentures, notes or other 
indebtedness ofTransCo or any of its Subsidiaries having the rigfrt 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 ofTransCo's Subsidiaries may 
vote shall be outstanding. 

(c) Except as contomplated by this Agreement and the Separation 
Agreement, there are no outstanding or !lllthorized options, warrants, rights, subscriptions, claims 
of any character, agreements, obligations, convertible or exchangeable securities, or other 
commitments~ contingent or otherwise+ relating to TI'BJlSCo Common Units or any equivalent 
limited liability company membership interest or other 110minal interest in TransCo or any of its 
Subsidiaries which relate to TransCo (collectively, "T!l!!!SCo Equity Interests») pursuant to 
which TransCo or any of its Subsidiaries is or may become obligated to issue TransCo Equity 
Interests or any securities convertible into, exchangeable fur, or evidencing the right to subacn1>e 
fur, any TransCo Equity Interests. There are no outstanding obligations ofTransCo to 
reporcha.se, redeem or otherwise acquire any outstanding TransCo Equity Interests. 

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

Section 2.04 Consents and Approvals: No Yio lations. 

(a) Non-Contravention. The execution and delivery of this Agreement 
hy each ofEntergy and TransCo, !be execution and delivery of the Separation Agreement by 
each ofEntergy, ESI, TransCo and tho Utility OpCos and the execution of each Ancillary 
Agreement by Entergy and any of its Subsidiaries contemplated robe a party thereto does not or 
will not (as applicable), and the comununation of the Transactions by each ofEntergy, TransCo, 
ESI and each of the Utility OpCos will not (with or withoUt notice or lapse oftime or both), (f) 
violate or conflict with any provision of the Organizational Documents of Entergy, TrnnsCo, ESI 
or any Utility OpCo, (ii) subject to obtaining the Entergy Regulatory Approvals, violate or 
conflict with any Laws or Orders applicable to Erttergy. TransCo, ESJ or a Utility OpCo or any 
of their respective Assets, rights or properties or (iii) subject to obtaining the Transmission Land 
Right Consents, violate, oonflict with, or result in a breach of any provision ot; or constitute a 
defuuh under. or trigger any obligation to repurchaae, redeem or otherwise retire indebtedness 
under, or result in the termination of, loss of a benefit under or accelerate the performance 
required by, or result in a right of termination, cancellation, guaranteed payment or acceleration 
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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 ofEntergy, TransCo, ESl or any of the Utility OpCos 
pursuant to any provisions of any Penn it or Contract (including the TransCo Material Contracts) 
to which Entergy, TrnnsCo, ESI or any Utility OpCo is now a party or by which they or any of 
their Asaets, rights or properties may be bound or have any rights under, or trigger any buy-sell 
or similar agreements eX<:ept, in the case of clauses (ii) and (iii) above fur any breach, violation, 
termination, loss, default, au:eleration, cbanga, conflict or Security Interest that would not 
reasonably be expected tn have, individually or in the aggregate, a Tl'l!llsmission Business MAE. 

(b) Sta!utorv Approvals. Other than in connection with or in 
compiionce with (i) the Securities Act or the Exchange Act, (ii) the Hart ..Scott-Rodino Antitrust 
Improvements Act of 1976, lis amended (the "HSR Act"}. (iii) the FERC Approvals, (iv) the pr.,. 
approvals required by any other applicable federal, state or local regulatory agencies or 
commissions (each, a "CmnmissJon~ and collectively~ ••commissions'') as listed in Section 
2.04(b) oftbe Entergy Disclosure Letter (the "Non-FERC Al)proyals"), (v) the rules and 
regulations oftbe NYSB, {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 
Regulatory ADprgyaht) and subject to the acCUl'llcy of the representations and warranties of!TC 
in Section 3.04fbl. no authorization, consent, Order, license, Permit or approval of, or 
registration~ declaration. notice or filing with, or action by any Governmental Authority is 
necessary or required to be obtained or made under applicable Law in connection with the 
execution and delivery ofthis Agreement or the Other Trlllll!action Agreements by Entergy, 
TransCo, ESI or the Utility OpCos, the perfOrmance by each ofEntergy, TI'IUlSCo, ESI and the 
Utility OpCos of its obligations hereunder or the consununation of the Transactions, except fur 
such authorizations, consents. approvals or filings that, if not obtained or made, would .not 
reasonably be e><pected to have, individually or in the aggregate, a Transmission Business MAE 
{it being understood that references in this Agreement to "obtaining" such Entergy Regulatory 
Approvals shall mean making such declarations, filings or registrations; giving such notices; 
obtaining such fllllll authorizations, consents or approvals; and having such waiting periods 
expire as are necessary to avoid a violation of Law). 

Section 2.05 Fjmmcia! Information: Absence of Changes. 

(a) Attached as Section 2.05(a} of the Entergy Disclosure Letter are 
copies of the unaudited combined financial staternents ofthe Tl'l!llsmission Business, including 
the combined balance sheets of the Transmission Business as ofDecember 31, 2010 and as of 
September 30, 201 J, and the unaudited combined statements of income of the Transmission 
Business for the fiscal year ended December 31, 2010 and the unaudited combined statements of 
income and cash flows for tbe 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 ofEntergy and its Subsidiaries. 

(b) When delivered pursuant to Section 5.03, !be Audited Financial 
Statements shall present fuirly in all material respects the combined balance sheets and combined 
Sllltements of income. equity and cash flows oftbe Transmission Business as oftbe dates thereof 
or for the periods covered thereby, and will have been prepared in accordance with GAAJ' 
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consistently applied based on the historic practices and aC(;()unting policies ofEntergy (provided 
that no exceptions or qualifications to GAAP are laken). 

(c) Attached 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 Base Statement"}. The Rate Base Statement was (i) derived from the Utility OpCo's and 
EST's financial statements and PERC filings, and 2010 Federal income tax returns and (ii) 
presents mirly in all ma!erial respects the Rate Base Amount of the Transmission Business as of 
the date thereof. 

(d) Entergy bas established and maintains disclosure controls .and 
proeedures and internal control over financial reporting (as such terms are defined in paragraphs 
(e) and (f), respectively, ofRule l3a-15 under the Exchange Act), as required hy Rule !3a-15 
under the Exchange Act. Entergy's disclosure controls and procedures are reasonably-designed 
to ensure that all material information required to he disclosed by Entergy in the reports that it 
files or furnishes under the Exchange Act is recorded. processed, summarized and reported 
within the time perioda specified in the rules and forms of the SEC, and that all such material 
infurmation is accumulated and communicated to Entergy's management as appropriate to allow 
timely decisions regarding required disclosure and to make the certifications required pursuant to 
Sections 302 and 906 of the Sarbanes-Oxley Act nf2002 (the ''Sa!'banes-Oxley Act''), and oil 
such required certifications have been made. Entergy's lllllnllgement hes completed an 
assessment ofthe effectiveness ofEntergy's interna.l rontml over "financial reporting in 
compliance with the requirements of Section 404 of the Sarbane&-Oxley Act for the year ended 
December 31,2010, and such assessment concluded that such controls were effective. 

(e) Section 2.05(e) ofthe Entergy Disclosure Letter sets furth all 
material Entergy Guarantees existing as of the date of this Agreement. As ofthe date oftbis 
Agreement, complete and correct copies (including all material amendments, modifications, 
extensions or renewals with raspect thereto) of all material Entergy Guarantees arullor related 
Cont:rncts have been provided to !TC. 

(f) As of the Effective Time, TransCo and its Subsidiaries will not have 
""Y Indebtedness other than pursuant to the Financing• and as may he incurred after the date 
hereof in accordance with Section 4.QJ(c)(v). 

(g) Since September 30, 2011 to the date hereof; (i) the Transmission 
Busineos has been conducted in the ordinary course ofbusiness consistent with past practices and 
Good Utility Practice and (ii) there hes nut occurred a Transmission Business MAE. 

(h) Except for matters reflected or reserved against on the combined 
balance sheet of the Transmission Business as of the end ofthe fiscal quarter ended on 
September 30, 201 I, 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 effuct on the date of this Agteement, to be reflected .on a combined balance sheet ofthe 
Transmission Business or in the notes thereto, except for liabilities and obligations that (i) were 
incurred since September 30, 20 ll and in the ordinary course of business, (ii) are incurred in 
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connection with the Transa<:tions or (iii) would not, individually or in the aggregate, teasonably 
be expected to have a Trlllll!mission Business MAE. 

Section 2.06 Information to be Supplied. 

(a) The information supplied or to be supplied by Entergy fur incluoion 
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 lTC Fonn S-4 or the TransCo Registrlltion 
Statements, at the time it becomes effective under the Securities Act or Exchange Act, as 
applicable, or on the date the Proxy Statement is mailed 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 fuel or omit to state any material fuel required to be stated therein or 
necessary in order to make the statementstherein, in light of the cirCl.l11lS!lln<:e under which they 
are made, not misleading, provided. however. that with respect to projected financial information 
provided by or on behalf ofEntergy, Entergy represents only that such inmrmation was prepared 
in good mith by management ofEntergy on the basis of assumptions believed by such 
management tn be reasonable as of the time made. 

(b) All documents that Entergy or ony of its Subsidiaries is responsible 
for filing with any Gcvemmental Authority after the date hereof 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 Entergy or any of its Subsidiaries in any 
document, other than the Entargy Filings and the lTC Filings, which are addressed· in~ 
2.06(al, filed with any Governmental Authority after the date hereof in connection with the 
Transactions will be, at the time of filing. true and correct in all material respects. 

Section 2.07 Litjptm. There is no pending Action and to the Knowledge of 
Entergy, no Person has threatened to commence any Action, including any cease and desist 
letters or invitations to take a patent license, against Entergy or any of its Subsidiar-ies 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, a Tflllll!mission Business MAE. 
Other than an Order issued by FERC thst affiicts or governs the rates, services or other utility 
operations of the Transmission Business, none of Entergy or any of its Subsidiaries, or their 
respective Assets, rights or properties, is subject to any Order that would reasonably .be expected 
to apply to TransCo or the TransCo Subs (or any of their respective Assets, rights ot properties) 
fu !lowing the Closing. 

Section 2.08 Compliance with Laws; Permits. 

(a) Except as would not reasonably be expected to have, individually or 
in the aggregate, a Transmission Business MAE, the Transmission Business is conducted, and 
since January 1, 2010 has been conducted, in compliance with all applicable Laws and Orders. 
Since January I, 2010, neither Entergy nor any Subsidiary ofEntergyhas received any written 
notice or, to the Knowledge ofEntergy, other communication !Tom any Governmental Authority 
regarding any actual or possible violation of; or fililure to coruply with, any Law or Order, except 
as would not reasonably be expected to have, individually or in the aggregate, a TTllllSrnission 
Business MAE. 
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(b) As of the 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, pennits, 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 Permits"), except where the failure to have any ofthe 
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 ofEntefg)r ·and 
its Subsidiaries are, and as of the Distribution Date and Effective Time all Transmission Permits 
ofTransCo 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 aggregate, a Transmission Business MAE. As of the date hereot: Entergy is, and each of its 
Subsidiaries is, and the Tnm'"'ission 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 Transmission Permits, except where the fui!ure to be in compliance would not reasonably 
be expected to have, individually or in the aggregate, a Transmission Business MAE. 

(c) Notwithstanding anything contained in Section·2.08Cal, no 
representation or warranty shall be deemed to be made in Section 2 .081a) in respect ofT ax, 
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 2.081b\ in respect of environmental matters. 

Section 2.09 Contracts. 

(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 
any 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 
60l(b)(IO) of Regulation S-K under the Exchange Act) as such tenn would be applied to 
the Transmission Business as if a separate entity; 

(ii) any non-competition Contract or other Contract that is related 
to the Transmission Business and purports to limit in any material respect either the type 
ofbusiness in which Entergy or any of its Subsidiaries or any of their respective c 

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

(iv) any Contract relating to Intellectual Property Rights that is 
primarily used in or related to the Transmission Business (excluding commercia11y 
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available, off-the-shelf, non-exclusive licenses for software with aggregate rees of less 
than S500,000); 

(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 fur Indebtedness in excess of$50 
million, individually or in the aggregate; or 

(vii) any Contract that relates to collective bargaining or similar 
labor Contracts which cover any employees ofEntergy or its Affiliates engaged in work 
related to the Transmission Business. 

All Contracts of the type described in this Section 2.09(a) and any other such Contracts that may 
be entered into by Entergy or any Subsidiary ofEntergy 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 ofthis Agreement, complete and correct copies (including all material 
amendments, modifications, extensions or renewals with respect thereto) of all TransCo Material 
Contracts have been provided to ITC. 

(b) Each TransCo Mmerial Contract is a legaL valid and binding 
obligation of, and enfurceable against, Entergy or any Subsidiary ofEntergy that is a party 
thereto, and, to the Knowledge ofEntergy, each other party thereto, and is in full furce and effect 
in accordance with its terms, except fur (i) terminations or expirations !It 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 furce 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, moratorium 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 relief and other 
equitable remedies. 

(c) Entergy and each of its Subsidiaries which is a party to anyTransCo 
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 ofEntergy, no other party to any TransCo Material 
Contract is in breach or defuult (nor has any event occurred which, with notice or the passage of 
time, or both, would constitute such a broach or default) under any TransCo 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, a Transmission Business MAE. 

Section 2.10 Employees and Employee Benefits: Labor. 

(a) Section 2.IO(a) of the Entergy Disclosure Letter lists all material 
compensation or employee benefit plans. programs, policies, agreements or other arrangements, 
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whether or not "employee benefrt 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 taxable), 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 400l(b) of ERISA (an "Entergy ERISA Afft!iate") fur the benefit ofany 
TransCo Employee (the ''Transmission Benefit Plans"). 

(b) With respect to each Transmission Benefit Plan, Entergy has made 
available to lTC complete copies of each of the fOllowing documents: (i) the Transmission 
Benefrt Plans (including all amendments thereto), (ii) the moot recent annual report and actuarial 
report, if required under ERISA or the Code, (iii) the most recent Summary Plan Description, 
together with each Summary ofMaterial 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 40l(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 aU respects in accordance with its terms and all 
applicable Laws, including ERISA and the Code, and each ofEntergy and its Subsidiaries and 
any Entergy ERISA Affiliate has performed aU material obligations required to be perfurmed by 
it in connection with the Transmission Benefit Plans. Each Transmission Benefit Plan intended 
to be "qualified" within the meaning of Section 40l(a) ofthe Code, is the subject of a favorable 
determination letter from the IRS as to its qualification and, to the Knowledge ofEntergy, no 
event has occurred or condition exists that could reasonably be expected to resuh in the 
disqualification of such Transmission Benefit Plan or the imposition of any material penahy or 
tax under ERISA or the Code. · · 

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

(e) Except as contemplated in the Other Transaction Agreements, the 
consummation of the Transactions (including the Merger) will not (i) entitle any TransCo 
Employee or fonner 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 benefrt due any TransCo Employee or such former employee. 
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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 peoding or, to the Knowledge of 
Entergy, threatened actions, suits or claims against, by or on behalf o~ or any liens filed against 
or with respect to, any of the Transmission Benefit Plans or otheJWise involving any 
Transmission Benefit Plan, (ii) to the Knowledge ofEntergy, no filets or circumstances exist that 
could give rise to any such actions, suits or claims and (iii) n~ 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 aoy of its Subsidiaries is a party to any 
agreement, contract or arrangement that could resuh, separately or in the aggregate;. in the 
payment to TransCo Employees of aoy "excess parachute payments" within the meaning of 
Section 280G of the Code. The Transactions do not constitute a "change in ownership or 
contror' with respect to Entergy within the meaning of Section 280G ofthe Code. 

(h) No Transmission Benefit Plan provides benefits, including death or 
medical benefits (whether or not insured), with respect to any TransCo Employee beyond their 
retirement from service or other termination of service. other than (i) coverage mandated solely 
by applicable Law. (ii) deatl1 benefits or retirement benefits under any "employee pension benefit 
plan" (as defined in Section 3(2) ofERISA), (iii) deferred compensation benefits accrued as 
liabilities on the books ofEntergy or ~s Subsidiaries or (iv) benefits the full costs of which are 
borne by the current or former employee or his or ber beneficiary. 

(i) With respect to any TransCo Employee, neither Entergy nor its 
Subsidiaries have received any notice ofbreach of Section 409A ofthe Code which individually 
or in the aggregate could reasonably be expected to resuh in any liability to any such TransCo 
Employee or Entergy or ~s 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 409A of the Code. 

(j) Except as set forth in Section 2.10(j) ofthe Entergy Disclosure 
Letter, and solely with respect to tbe TransCo Employees: (i) neither Entergy nor any of its 
Subsidiaries is a party to any Collective Bargaining Agreement or other Contract w~ any labor 
organization or other representative of any of such employees. nor is any such Contract presently 
being negotiated, (ii) to the Knowledge ofEntergy or any of its Subsidiaries, no campaigns are 
being conducted to solic~ cards from any of such employees to authorize representation by any 
labor organization, and no such campaigns have been conducted w~hin 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 ofEntergy or any of its Subsidiaries, threatened, and neither Entergy 
nor any of its Subsidiaries has experienced 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 
Entergy or any of ~s 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 ofEntergy or any of its Subsidiaries, 
threatened which, if adversely decided, may reasonably he expected to, iodividually or in 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, furmer 
employee, labor organization or other representative of such employees is pending or, to the 
Knowledge ofEntergy 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) neither 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 emplOyinent 
practices, (viii) Entergy and each of its Subsidiaries is in compliance with all applicable 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 requiren1ents, 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 its 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) years, 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 Collective Bargaining 
Agreements listed in Section 2.09(a)(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 Acceptable RTO, TransCo and the TransCo Subs (as applicable) 
will have good, valid and marketable title 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 being used, 
free and clear of all Security Interests, other than Permitted Encumbrances. 

(b) The Assets, properties and rights ofTransCo 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 fullowing the Effective Time (i) in all material respects in compliance with all 
applicable Laws and Orders, (ii) in a manner substantially consistent with the operation of the 
Transmission Business on the date hereof and immediately prior to the Effective Time·{sU.bject to 
such changes solely resulting from the Regulatory Approvals or from the met that the 
Transmission Business will operate on a standalone basis after the Closing) and (iii) 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 similar right with respect to any Transmission Asset. 
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Section 2.12 Environmental Matters. 

(a) 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 Knowledge ofEntergy, 
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 ofEntergy bas 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 or 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; 

(ii) Entergy and its Subsidiaries are and have been in 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 facilities as presently conducted or operated, and, to the Knowledge of 
Entergy, there are no facts, event~, circumstances or changes in legal requirements that 
would reasonably be expected tO prevent the Transmission Business from complying 
with Environmental Laws; 

(iii) Entergy and its Subsidiaries have all material permits, 
Hcenses 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 effi:ct, and, to the Knowledge ofEntergy, there is no actual or alleged proceeding 
to revoke, modify, terminate or not renew any such permits, licenses and approvals _and 
no reasonable basis fur any such proceeding; 

(iv) to the Knowledge ofEntergy, there has been no Release (that 
are not Excluded Liabilities) of Hazardous Materials at any real property currently or 
formerly owned, leased, or operated by Entergy or any of its Subsidiaries or at any other 
location (including any location to which Hazardous Materials have been sent fur reuse 
or recycling, or fur treatment, storage or disposal) in concentrations or amounts or under 
conditions or circumstances that (A) would reasonably be expected to resuk in Liability 
to Entergy or any of its Subsidiaries under any Environmental Law or would. otherwise 
interfere with operations ofEntergy 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 ofEntergy, neither Entergy nor any of its Subsidiaries has assumed 
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or retained any obligations under Environmental Law or relating to Hazardous Materials 
that could reasonably be expected to adversely affioct the Transmission Business. 

(b) The representations and warranties set forth herein and in Sections 
2,M, ~ 2.Qli and Ui are Entergy's sole representations and warranties relating to 
Environmental Law, the environment and Hazardous Materials. 

Section 2.13 ~ Except as would not reasonably be expected to have, 
individually or in tbe aggregate, a Transmission Business MAE: 

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

(b) none of the Transmission Business, tbe Transmission Assets, the 
Transmission Liabilities, or any other Asset ofEntergy or any of its Subsidiaries is subject to any 
security interest, pledge, lien, or other encumhnmce fur Taxes, and no OU!SWlding claims fur 
Taxes have been asserted in writing with respect to Entergy or any of its Subsidiaries; 

(c) TransCo and each legal entity that is transf\lrred to TransCo in the 
Internal Restructuring (including, without limitation, each TransCo Sub) is newly formed solely 
fur purposes ofthe Sepanltion; 

(d) the Transmission Assets have a basis fur United States federal 
income tax purposes, as ofDecember 31,2010, of at least the amount set furth on Section 2.l3(d) 
of the Entergy Disclosure Letter; and 

(e) neither Entergy nor any of its Subsidiaries has taken any action or 
has Know ledge of any fact or cirounutance that could reasonably be expected to prevent the 
Merger from qualifYing as a reorganization within the meaning of Section 368(a) of the Code. 

Section 2.14 Regulatoty. 

(a) Regulation as aUtjlitv. Each ofthe Utility OpCos is regulated as a 
public utility or public service company (or similar deoignation) by the FERC and (i) Entergy 
Arkansas, Inc. is subject to regulation as a public utility in the States of Arkansas and Tenness..,, 
(ii) Entergy Gulf States Louisiana, L.L.C., is subject to regulation as a public utility in the State 
of Louisiana, (iii) Entergy Louisiana, LLC is subject to regulation as a public utility in tbe State 
of Louisiana and the City ofNew Orleans, Louisiana, (iv) Entergy Millsissipp~ Inc. is subject lo 
regulation as a public utility in the State ofMississipp~ (v) Entergy New Orleans, Inc. is subject 
to regulation as a public utility in the City ofNew Orleans, Louisiana and (vi) Entergy TeXas. Inc. 
is subject to regulation as a public utility by the PUCT in the State ofTexas.and several 
municipalities within the Stale of Texas. 

(b) Regulatorv Proceedings. None of the Utility OpCos, all 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 Utility OpCo 
for Transmission services other than in the ordinary course consistent with past practice, (ii) has 
rates 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 (iii) is a party to any 
contract with any Governmental Authority fur Transmission services entered into other than in 
the ordinary course cons is tent with past practice imposing conditions on rates or services in 
effect as ofthe date of this Agreement or which, to the Knowledge ofEntergy, 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 a 
Transmission Business MAE. 

(c) Utilitv 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 I, 2009, with the FERC under the FPA or the Public Utility Holding Company Act 
of2005, 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 date., 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 ofwhich 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 Propertv 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 exclusively own, free of all Security [nterests or adverse rights or interests of third 
parties, their material proprietary Intellectual Property Rights, and own or have a right to use all 
other Intellectual Property Rights used in the Transmission Business as currently conducted 
("Transmission Business IP"). All applications and registrations for Transmission Business IP 
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 material 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 
psst 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 wtth 
respect to the operation or conduct of the Transmission Business, including policies of fire and 
casuahy, liability and other fonns 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 losses as are, in Entergy's judgment, reasonable fur the business and Assets of the 
Transmission Business, Except as would not be reasonably expected to have a Transmission 
Business 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 heen received by Entergy or any 
Subsidiary with respect to any such policy which has not heen replaced on substantially similar 
terms prior to the date of such cancellation or termination. For the avoidance of doubt, while no 
policy of insurance ofEntergy or any of its Subsidiaries is being transfurred in the Separation, 
the Transmission Business retains all rights under each policy of insunmce ofEntergynr any of . 
its Subsidiaries under which the Tnmsmission Business is or was insured prior to the Closing. 

Section 2.!7 Broker's or Finder's Fee. Except for Goldman, Sachs & Company 
(the fees and expenses of whieh will be the responsibility ofEntergy), neither Entergy nor any.af 
its Subsidiaries has employed aoy investment banker, broker or finder in connection with the 
Transactions who might be entitled to any fee or aoy commission in connection with or upon 
consummation of the Merger or the Transactions. 

Section 2.18 Real Prooerty. 

(a) Except as would not reasonably be expected to beve, individually or 
in the aggregate, a Transmission Business MAE, as of immediately prior to the Effi:ctive Time, 
taking into a<:count the terms of the Transition Services Allf""'l1ent, Tnmseo or the TnmsCo 
Suhs (as applicable) will have good, valid and marlcetable title to all of the TransCo Real 
Property and other real property that is 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 reasonably be expected to beve, individually or 
in the aggregate, a TtanSmission 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 ofimmedilllely 
prior to the Effuetive Time, with respect to 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 w;cordunee with its terms, except insofilr as such enforceability may he. 
limited by applicable bankruptcy, insolvency, reorganization, moratorium or similllr' Laws 
affecting creditors' rights generally, or by principles governing the availability of equitable 
remedies, (ii) there exists no detau~ or breach on the part ofany member ofthe Entergy Group 
and to the Knowledge ofEntergy, on the part of any third party, (iii) no event bas occurred which, 
with or witheut the giving of notice or lapse of time, or both, would constitute such a defuult or 
breach on the part of any member of the Entergy Group and to the Knowledge ofEntergy, on the 
part of any third party, and (iv) there has been no coll!lteral assignment or other security interest 
and they liTe not subject to any Security Interests other than Permitted Encumbrances. 

(c) Except as would not reasonably he expected to have, individually or 
in the aggregate, a Ttan!!mission Business MAE, as of immediately prior to the Efrective 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 
lawfully possessed of the Transmission Land Rights free and clear of all Security Interests other 
than Permitted Encumbrances. 
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Section 2.19 No Oth!!r Representations or Wmanties. ENTBRGY (ON 
BEHALF OF ITSELF AND EACH OTHER MEMBER OF THE ENTERGY GROUP) 
ACKNOWLEDGES THAT NEITHER ITC NOR 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 lTC OR MERGER SUB TO ENTERGY IN ACCORDANCE WITH THE 
TERMS HEREOF, AND SPECIFICALLY (BUT WITHOUT L!MlTING THE GENERALITY 
OF THE FOREGOING) THAT NEITHER lTC NOR MERGER SUB MAKES ANY 
REPRESENTATION OR WARRANTY WITH RESPECT TO (A) ANY PROJEGnONS, 
ESTIMATES OR BUDGETS DELIVERED OR MADE AVAILABLE TO ENTERGY (OR 
ANY OF ITS AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES OR 
REPRESENTATIVES) OF FUTURE REVENUES, RESULTS OF OPERATIONS (OR ANY 
COMPONENT THEREOF), CASH FLOWS OR FINANCIAL CONDmON (OR ANY 
COMPONENT THEREOF) OF ITC AND ITS SUBSIDIARIES OR (B) THE FUTURE 
BUSINESS AND OPERATIONS OF !TC AND ITS SUBSIDIARIES, IN EACH CASE, 
EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT. 

ARTICLE ill 

REPRE$ENTATIQNS AND W ARR,t\NTIES OF liC 

lTC hereby represents and warrants to Entergy as ofthe data of tlds Agreement and as of 
the Closing Data that, except as (i) set ful1h in the applicable section (or anotber section to the 
extent provided in Section 8.14) of the lTC Disclosure Letter or (ii) to tbe extant disclosed in any 
raport, sChedule, funn or other document filed with, or furnished to, the SEC by lTC and 
publicly available prior to the date of this Agreement and after lanuary I, 2009 (other than any 
furw0.1'd-looking disclosures set furth in any risk fuctor section (except for any disclosure therein 
related to historical filets), any disclosures in any section relating to furw0.1'd-looking statements 
and any other similar disclosures included therein to the extent that they are primarily cautionary 
in nature): · · 

Section 3.01 Due OUonization. Good Standino and C!lQ!OilllG Power. ITC is a 
corpomtion duly orgonized, validly existing and in good standing under the Laws of the State of 
Michigan and each of its Suhsidiaries is a corpomtion or other entity duly organized, wlidly · 
existing ond in good standing under the Laws of the jurisdic!ion of its incorporation or 
organization, and has all requisite corporate or limited liability compony power and authority to 
own, lease and operate its propenies and Assets ond to carry on its business as it is now being 
conducted. 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 it 
or the nature of the business conducted by it makes such qualification necessary, except in such 
jurisdictions where the milure to be so qualified or licensed and in good stWJding would not 
reasonably he expected to have, individually or in the aggregate, an ITC MAE. 

Section 3.02 Authorization of Agreement. 

(a) The exocution, delivery aod performance of this Agreement and the 
Other Transaction Agreements by each oflTC and Merger Sub, and the consummation by ITC 
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and Merger Sub of tile Transactions, have been duly authorized and approved by their respective 
Board ofDirectors or Boards of Managers (and this Agreement has been adopted by ITC as tile 
sole shareholder ofMerger Sub), and, except as de$cribed in Section 3.07, no other corporate, 
limited liability company or shareholder action on tbe part ofiTC or Merger Sub is ne<:essary to 
authorize the execution, delivery and perfonnance of this Agreement and the Other Transaction 
Agreements or the consummation ofthe Transactions. 

(b) This Agreement and the Separation Agreement bave been, and the 
appli<:able Ancillary Agreement< to whi<:h each is a party, when executed, sbaO be, duly 
executed and delivered by each ofiTC and Merger Sub, as applicable, and to the extent it is a 
PartY tllerero, each is (or wben executed shall be) a lega~ valid and binding obligation oflTC and 
Merger Sub, as applicable, enfurceable against ITC and Merger Sub, as applicable, in ~~erordance 
whh their terms, except to the extent that its enfi>rceability may be subject to applicable 
bankruptcy, insolvency, reorganization, moratorium and similar Law affecting the enforcement 
of creditors' rights generally and rules of Law governing specific performance, injunctive relief 
and other equitable remedies. 

Section 3.03 Capitaliza!jon. 

(a) As of the date ofthis Agreement, the authorized capital stock of lTC 
consillts of 100,000,000 shares of common stock, no par value (the "liC Common S!ock") and 
10,000,000 shares of preferred stock, no par wlue (the "ITC Preferred Stock"). Subject to the 
ITC Shareholder Approval and the consummation oftbe other Tnmsactions, ITC's articles of 
incorporation will be amended to provide for an increase in the authorized lTC Common Stock 
to an amount not less than 200,000,000 shares oflTC Common Stock (the~ 
Amendment"). As ofthe date of this A,!;reement, (i) 51,310,565 shares oflTC Common Stock 
were issued and outstanding (including shares of restricted lTC Common Stock), (ii) no sbar..s of 
ITC C<>mmon Stock were held in treasury, (iii) 6,000,000 shares ofiTC Common Stock were 
reserved fur issuance at ITC's discretion in connection with tile Sales Agency Financing 
Agreement, (iv) 2,110,239 abares ofiTC Common Stock were reserved for issuance upon the 
exercise of outstanding options for ITC Common Stock and (v} no shares oflTC Preferred Stock 
were issued and outstanding. All issued and outstanding shares oflTC Common Stock have 
been duly authorized and validly issued and are fully paid and nollliSsessable and were not issued 
in violation of any pre-emptive rights, purchase option, calL right of first refusal or any similar 
right and aD shares ofiTC Common Stock reserved for issuance as noted in claoses (iii) and .(iv), 
when issued in accordance with the respective terms thereof. will be duly authorized, validly 
issued, fully paid and nonassessable and were oot issued in violation of any pre-emptive right, 
purchase option, can, right of first refusal or any similar right. No shares of!TC Common Stoek 
are held by any Subsidiary ofiTC. There are no outstanding bonds, debentures, notes or other 
indebtedness of lTC or any of its Subsidiaries having the right to vnte (or convertible into, or 
exchangeable for, securities having the right to vote) on any matters on which holders of!TC 
Common Stock orthe holders of capital stock of any ofJTC's Subsidiaries may vote. 

(b) Except as set furtb in subsection (a) above, as of the date of this 
Agreement, there are no outstanding options, warrants, rights, subscriptions, claims of any 
character, agreements, obligations, convenible or exchangeable securities, or other commitments, 
contingent or otherwise, relating to ITC Common Stock or any capital stock equivalent 

30 



(including shares of restricted lTC Common Stock) or other nominal interest in ITC or any of its 
Subsidiaries which relate to JTC (collectively, "lTC Equity Interests") pursulltl! to which ITC or 
any of its 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 
subscribe for, any lTC Equity lrnerests. There are no outstanding obligations ofTTC to 
repurchase, redeem or otherwise a<:quire any outstanding securities ofiTC Equity Interests. 

(c) 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 ftom purchesing, selling, pledging or otherwise diJposing of, the capital 
stock or other equity interest of lTC or any of its Subsidiaries. 

(d) The authorized capital stock ofMerger Sub consists oflOO units of 
common membership interest (the "Merger Sub Common Units"). At, of the date hereof. there 
were Merger Sub Common Units issued and outstanding, all of which are, and will be 
immediately prior ro the Effective Time, directly owned by ITC. Merger Sub has outstanding no 
option, warrant, right or any other agreement pursuant to which any person other than lTC 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 At,sets, liabilities or 
obligations of any nature other than those incident to its fonnation and pursuant to this 
Agreement and the Transactions. 

Section 3.04 Consents and Apnrovals· No Violations. 

(a) Non=Contrayention. The execution and delivery of this Ag.eement 
hy each of!TC and Merger Sub and of the Separntion Agreement hy JTC, does not, and the 
consummation <>fthe Transections by ITC and Merger Sub will not (with or without notice or 
lapse of time or both), subject to obtaining the lTC Shareholder Approval and the ITC 
Regulatory Approvals, (I) violate or conflict with any provision oftbe Organizational Documents 
of!TC or any of its Subsidiaries, (ii) violate or conflict with any Laws or Orders applicable to 
lTC or its Subsidiaries or any of their respective Assets, rights or properties or (iii) violate, 
conflict with, or resuh in a bre~~~::h of any provision of; or constitute a default under, or tt.igger 
any <>bligation to repurchase, redeem or otherwise retire indebtedness under, or resuk 'in the 
termination of, loss of a benefit under, or accelerate the perfurmance required by, or result in a 
right of termination, cancellation, guaranteed payment or acceleration of any obligation or the 
loss of a benefn under, or result in the creation of any Security Interest upon any of the material 
property or Assets of lTC or any of its Subsidiaries pursuant to any provisions of any Permit or 
Contract to which lTC or any of its Subsidiaries is now a party or by which they or any of their 
Assets, rights or properties may be bound or have any rights under, or trigger any buy-sell or 
similar agreements, eJ<Cept, in the case of clauses (ii) and (iii) above for any breach, violation, 
termination, loss, defauh, accelerarion, change, conflict or Security Interest that would not 
reasonably be expected to have, individually or in the aggregate, an lTC MAE. 

(b) Stll!utor:y Apnrovals. Other than in connection with or in 
compliance with (i) the Securities Act or the Exchange Act, (ii) the HSR Act, (iii) the FERC 
Approvals, (iv) the rules and regulations of the NYSE, (v) any applicable state securities or blue 
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 "lTC Regulatmy Approvals") and subject to the 
accuracy of the representations and warranties ofEntergy in Section 2.04(b). no authorization, 
consent, Order, license, Permit or approval of, or registration, declaration, notice or filing with, 
or action by any Governmental Authority is necessary or required to be obtained or made under 
applicable Law in connection with the execution and delivery of this Agreement or the Other 
Transaction Agreements by lTC and Merger Sub, the performance by each of!TC 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 in this Agreement to "obtaining" such lTC 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 lTC SEC Filings: Financial Statements: Absence of Changes. 

(a) lTC 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 3 I, 20 I 0 
through the date hereof (the "lTC SEC Filings"). The lTC 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 applicable rules and regulations promulgated thereunder and (ii) did not 
contain any untrue statement of a material fact or omit to state a 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 misleading. No Subsidiary of!TC is subject to 
the periodic reporting requirements ofthe Exchange Act. 

(h) lTC has established and maintains disclosure controls and 
procedures and internal control over financial reporting (as such terms are defmed ·in paragraphs 
(e) and (f), respectively, of Rule !Ja-15 under the Exchange Act), as required by Rnle !Ja-15 
under the Exchange Act. ITC's disclosure controls and procedures are reasonably designed to 
ensure that all material information required to be disclosed by lTC 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 SEC, and that all such material information is 
accumulated and communicated to ITC's management as appropriate to allow timely decisions 
regarding required disclosure and to make the certifications required pursuant to Sections 302 
and 906 of the Sarhanes-Oxley Act, and all such required certifications have been made. ITC's 
management has completed an assessment of the effectiveness ofiTC's internal control 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 ofthe consolidated financial statements of!TC (including, in 
each case, any notes thereto) contained in the lTC 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 1 0-Q under 
the Exchange Act and the absence of footnote disclosures and normal and recurring adjustments, 
which were not or sre not expected to be, as applicable, material, individually or in the 
aggregate), and each presented fuirly in all material respects the consolidated financial position 
and results of operations of!TC and its consolidated Subsidiaries as of the respective dates 
thereof and fur 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). 

(d) Except fur matters reflected or reserved against on the consolidated 
balance sheet of!TC as of the end of the fiscal quarter ended on September 30, 201 I, including 
the notes thereto, neither lTC 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 ofthis Agreement, to.be 
reflected on a consolidated balance sheet of lTC 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 (iii) 
would not, individually or in the aggregate, reasonably be expected to have an lTC MAE. 

(e) Since September 30,2011 to the date hereof, (i) there has not 
occurred an ITC MAE and (ii} 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 lnfurmatjon to be Suoolied. 

(a) The infOrmation supplied or to be supplied by lTC fur inclusion in 
the Entergy Filings or the lTC Filings to be filed with the SEC shall not, on the date of its filing 
or, in the case of the lTC Form S-4 or the TransCo Registration Statements, at the time it 
becomes effective under the Securities Act or Exchange Act, as applicable, or on the date the 
Proxy Statement is mailed to the lTC Shareholders, at the time ofthe lTC 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 ofthe circumstances under which they are made, not misieading, 
provided, however, that with respect to projected financial information provided by or on behalf 
of!TC, lTC represents only that such information was prepared in good faith by management of 
lTC on the basis of assumptions believed by such management to be reasonable as of the time 
made. 

(b) All documents that lTC is responsible for filing with any 
Governmental Authority in connection with the Transactions wi11 comply in all material respects 
with the provisions of all applicable Laws and Orders. All information supplied or to be 
supplied by lTC in any document, other than the Entergy Filings and the lTC 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 in all material respects. 
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Section 3.07 Voting Requirements· Approval· Board Annroval. 

(a) The aff"u-mative vote ofthe holden; of a majority of(i) votes entitled 
to be cast by the holders of the outstanding shares of!TC Common Stock to approve the MBCA 
Vote and the Charter Amendment and (ii) votes cast by the holders of the outstanding shares of 
lTC Common Stock to approve the lTC Stock Issuance, are collectivelyrefurred to herein as the 
"ITC Shareholder Approval" and are the only vote of any class or series of!TC's capital stock 
necessary to approve this Agreement, the Other Transaction Agreements and the Transactions. 
The Board ofD"u-ectors of lTC has resolved to recommend, subject to the terms of this 
Agreement, that the lTC Shareholders approve the ITC Stock Issuance, the MBCA Vote, the 
Charter Amendment and the other Transactions (the '1TC Recommendation"), and such 
resolutions have not been rescinded, modified or withdrawn prior to the date hereof. 

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

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

Section 3.09 CoiDPiiapce with Laws: Permits. 

(a) Except as would not reasonably be expected to have, individually or 
in the aggregate, an lTC MAE, the businesses of each ofiTC and its Subsidiaries is being 
conducted, and since January I, 2010 has been conducted, in compliance with all applicable 
Laws and Orders. Since January I, 2010, neither lTC nor any Subsidiary oflTC has received 
any written notice or, to the Knowledge of lTC, 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 aggregate, an 
lTC MAE. 

(b) lTC 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 Governmental Authority, necessary for the 
conduct of its respective business as such business is currently being conducted (the "ITC 
PermiTs''), excepr where the failure to have any of the lTC Permits would not reasonably be 
expected to have, individually or in the aggregate, an lTC MAE. All JTC Permits are valid and 
in full furce and effect, except where the failure to be in full force and effect would not 
reasonably be expected to have, individually or in the aggregate, an lTC MAE. ITC is, and each 
of its Subsidiaries is, and each of their respective businesses as being conducted is, in 
compliance in all respects with the terms and requirements of such lTC Permits, except where 
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the failure to be in compliance would not reasonably be expected to have, individually or in the 
ag!!l"'gate, an ITC MAE. 

{c) Notwithstanding anything contained in Section 3.09fa), no 
representation or warranty shall be deemed to be mede in Section 3.091a} in respect ofT ax, 
employee benefits, labor, intellectual property or environmental matters. Notwithstanding 
anything contained in Section 3.09(b). no representation or warranty shall be deemed to.be made 
in Section 3 091b) in respect of environmental matters. 

Section 3 .I 0 Contracts. 

(a) Except for this Agreement and the Other Trsnsaction Agreements. 
and except as disclosed on Section3.Hl(a) of the ITC Disclosure Letter, neither lTC, nor any 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 tennis defined in item 
60J(b){IO) ofRegulation S-K under the Exchange Act); 

(ii) any non-competition Contract or other Contract that purports 
to limit in any material respect either the type ofbusineos in which ITC or any of its 
Subsidiaries or any of their respective Affiliates may engage or the marmer or geographic 
area in which any of them may so engage in any busineos or contains exclusivity or non­
solichation provisions; 

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

(iv) any Contract, or a series of related Contracts, under which 
lTC or any of its Subsidiaries is liable for Indebtedness in excess of$50 million, 
individually or in the aggrepte; 

(v) any Contracttbat relates to oollective bargaining or similar 
labor Contracts which cover any employees ofiTC or its Affiliates; or 

(vi) any material partnership, joint venture or simiiar Contract. 

All Contracts of the type described in this Section 3. lOla) and any other such Contracts that may 
be entered into by lTC or any Subsidiary ofiTC after the date hereof and prior to the Effective 
Time in accordance with Section 4.02 are referred to herein as "lTC Material Contracts'"). As of 
the date of this Agreement, complete and correct copies (including all material amendments, 
modifiCations, extensions or renewals with respect thereto) of all lTC Material Contracts have 
been provided to Entergy. 

(b) Each ITC Material Contract is a legal, valid and binding obligation 
of, and enfurceab!e against, ITC or any Subsidiary ofiTC that is a party thereto, and, to the 
Knowledge ofiTC, each other party tberew, and is in full force and effect in accordance with its 
terms, except for (i) terminations or expirations at the end ofthe staled term in the ordinary 
course ofl:msiness 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 lTC MAE, in each case subject to (A) Laws of general application relating to 
bankruptcy, insolvency, reorganization, moratorium or other similar Laws, now or hereafter in 
effect, relating to creditors' rights generally and (B) rules ofLaw governing equitable remedies 
of specific performance, injunctive relief and other equitable remedies. 

(c) lTC and each of its Subsidiaries which is a party to any lTC 
Material Contract is in compliance with all terms and requirements of each lTC Material 
Contract, and no event has occurred that, with notice or the passage oftime, or both, would 
constitute a breach or default by lTC or any of its Subsidiaries under any such lTC Material 
Contract, and, to the Knowledge ofiTC, no otber party to any lTC Material Contract is in breach 
or defa.uh (nor has any event occurred which, with notice or the passage ofthne, or both, would 
constitute such a breach or defuult) under any lTC Material Contract, except in each case where 
such violation, breach, defuuh or event of delimit would not reasonably be expected to have, 
individually or in the aggregate, an lTC MAE. 

Section 3.11 Employees and Employee.Benefns: Labor. 

(a) Section 3.ll(a) of the lTC 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) ofERISA, whether 
or.not subject to ERISA). providing cash- or equity-based incentives, heahh, medical, denta~ 
disability, accident or life insurance beneftts or vacation, severance, retention, change in contro~ 
termination, deferred compensation, individual employment or consulting, retirement, pension or 
savings beneftts, supplemental income, retiree benefit, fringe benefil (whether or not taxable) 
that are sponsored, maintained or contributed to by lTC or any trade or business, whether or not 
incorporated, that together with lTC would be deemed a single employer under Section 400J(b) 
of ERISA (an "lTC ERISA Affiliate") for the benefil of current or furmer employees or directors 
of lTC or any of ~s Subsidiaries (the "JTC Benefit Plans"). 

(b) With respect to each lTC Benefit Plan, lTC has made available to 
Entergy complete copies of each of the following documents: (i) the lTC Benefit Plan (including 
all amendments thereto}, (ii) the most recent annual report and actuarial report, if required llnder 
ERISA or the Code, (iii) the most recent Summary Plan Description, together with each 
Summary of Material Modifications, if required under ERISA, (iv) if the lTC Benefrt Plan is 
funded through a trust or any third party funding vehicle, the ttust 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 lTC Benefil Plan that 
is intended to be qualified under Section 40J(a} of the Code. 

(c) Except as would not reasonably be expected to have, individually or 
in the aggregate, an lTC MAE, each lTC Benefit Plan has been established, operated and 
administered in all respects in accordance with its tenns and all applicable Laws, including 
ERISA and the Code and lTC and each of its Subsidiaries and any lTC ERISA Affiliate has 
performed all material obligations required to be performed by it in connection with the lTC 
Benefit Plans. Each lTC Benefit Plan intended to be "qualified" within the meaning of Section 
401(a) of the Code is the subject of a fuvorab!e determination letter from the IRS as to ~s 
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qualification and, to the Knowledge of!TC, no event has occurred or condition exists that could 
reasonably he expected to result in the disqualification of such lTC Benefrt Plan or the 
imposition of any material penalty or tax under ERISA or the Code. 

(d) Other than routine claims fur benefits, no liability under Title IV of 
ElUSA has heen incurred by ITC or any its Sobsidiaries that has not been satisfied in full when 
due, and no condition exists thal could reasonably be expected to result in a material liability to 
lTC or its Subsidiaries under Title IV ofElUSA. Neither lTC, its Subsidiaries nor any JTC 
ElUSA Affiliate contributes to or has an obligation to contribute to, nor has at any time 
contributed to or had an obligation to contnbute to (on a contingent hasis or otherwise), a 
"multiemployer plan" within the meaning ofSeetion 3(37) ofERISA. 

(e) The consummation of the Merger willoot (i) entitle any current or 
furmer employee or director oflTC or any of its Subsidiaries to severance, retention or change in 
control pay, tax gross-up, unemployment compensation or any other payment or (il) accelerate 
the time of payment or vesting~ or increase the amount,. of severance,. compensation or equity or 
any other benefrt due any such current or former employee or director. 

(f) Except as would not reasonably be expected to have, individually or 
in the aggregate, an lTC MAE, (i) there are no pending or, to the Knowledge of!TC, threntened 
actions, suits or claims against, by or on behalf of; or any liens filed against or with respect to, 
any of the lTC Benefit Plans or otherwise involving any ITC Benefit Plan, (ii) to tile Knowledge 
of!TC, no facts or circumstances exist that could give rise to any such actions, suits or clailns 
and (iii) no administrative investigation, audit or other administrative proceeding by the 
Department ofLabor, the Pension Benefit Guaranty Corporation, the IRS or other governmental 
agencies are pending, or to the Knowledge of!TC, threatened. 

(g) Neither JTC 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 of any 
"excess parachute payments" within the meaning ofS..::tion 28()0 of the Code. 

(h) No lTC Benefit Plan provides benefits, including denth or medical 
benefits (whether or not insured), with respect to current or former employees or directors of!TC 
or any of its Subsidiaries beyond their retirement or other termination of service, other than (i) 
coverage mandated solely by applicable Law, (il') death benefitS or retirement benefits under any 
"employee pension benefit plan" (as defined in Section 3(2) of ERISA), (iii) deferred 
compensation benefrts accrued as liabilities on the bocks ofiTC or its Subsidiaries or (iv) 
benefrts the full costs of which are borne by the current or furmer employee or director or his or 
her beneficiary. 

(i) Except as set forth in Section 3.1l(i) ofthelTC Disclosure Letter: 
(i} neither JTC nor any of its Subsidiaries is a party to any coUective 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, (ii) to the Knowledge of lTC 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 ofiTC or any of its Subsidiaries, 
threatened, and neither ITC nor any of its Subsidiaries has experienced 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!TC or any of its Subsidiaries, threatened, except as would not 
reasonably be expected to have, individually or in the aggregate, an lTC MAE, (v) no grievance 
or arbitration proceeding is pending or, to the Knowledge of lTC or any of its Subsidiaries, 
threatened which, if adversely decided, may reasonably be expected. individually or in the 
aggregate, to create an lTC MAE, (vi) no action, complaint, charge, inquiry, proceeding or 
investigation by or on behalf of any employee, prospective employee, former employee, labor 
organization or other representative of such employee is pending or, to the Knowledge of lTC or 
any of its Subsidiaries, threatened which, if adversely decided, may reasonably be expected to, 
individually or in the aggregate, have an lTC MAE. (vii) neither ITC 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) lTC ned each of its Subsidiaries 
is in compliance with all applicable laws, Contracts, policies, plans, ned programs relating to 
employment, employment practices, compemation, benefits, hours, terms and conditions of 
employment. ned the termination of employment, including but not limited to the proper 
classification of employees as exempt from overtime compemation requirements, the proper 
classification of individuals as contractors or consull8nts, and WIY obligations porsuant to the 
Worker Adjustment and Retraining Notification Act of 1988 or other similar laws, except as 
would not reasonably be expected to beve, individually or in the aggregate, an lTC MAE, and (ix) 
neither ITC nor any of its Subsidiaries has closed any plant or facility, effectuated any iayoffi; of 
employees or implemented any early retirement, separation or window program within the post 
three (l) years, nor has ITC or any of its Subsid!I!Ties planned or announced any such action or 
program fur the future. 

Section 3.12 Title to AssetS. Except as would not be reasonably likely to have, 
individually or in the aggregate, an lTC MAE, lTC ned 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 used, subject to no Security Interests, except for Permitted 
Encumbrances. 

Section 3.13 Environmental Matters. 

(a) Except as would not reasonably be expected to have, iridividually or 
in the aggregate, an lTC MAE; 

(i) there is no pending or, to the Knowledge of lTC, threatened, 
claim, lawsuit, administrative proceeding, investigation or request for infOrmation against 
lTC or sny of its Subsidiaries. under or pursuant to any Environmental Law or relating to 
Hazardous Materials, and neither ITC nor any Subsidiary ofiTC has received written 
notice from any Person or Governmental Authority alleging that ITC 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 or relating to Hazardous 
Materials, which violation or liability is unresolved, and to tbe Knowledge of!TC, there 
are no facts, events or circumstances that would reasonably be expected to result in any 
such claim, Lawsuit, administrative proceeding, investigation or request fur infonnation; 
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(ii) lTC and its Subsidiaries are and bave been in 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 facilities as presently conducted or operated, and to the Knowledge of 
lTC, there are no facts, events, circumstances or changes in legal requirements that would 
reasonably be expected to prevent such businesses from complying with applicable 
Enviromnental Laws; 

(iii) lTC 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!TC, 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 lTC, there bas been no Release of 
Hazardous Materials at any real property currently or formerly owned, leased, or operated 
by lTC 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 circum~s that (A) 
would reasonably be expected to result in Liability to lTC or any of its Subsidiaries under 
any Environmental Law or would otherwise interfere with operations of lTC 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 bas not otherwise been addressed 
through such reporting, investigation, remediation, or other corrective or response action 
by lTC or any of its Subsidiaries; and 

(v) neither lTC nor any of its Subsidiaries is party to any order, 
judgment or decree tbat imposes any obligations under any Environmental Law, and to 
the Knowledge ofJTC, neither lTC nor any of its Subsidiaries bas assumed or retained 
any obligations under Environmental Law or relating to Hazardous Materials that could 
reasonably be expected to adversely affect the business of!TC and its Subsidiaries. 

(b) The representations and warranties set forth herein and in Sections 
~ ~ 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 lTC MAE: 

(a) lTC 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!TC 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 lTC or any of its Subsidiaries; 
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(c) 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 ofthe Code in the two (2) years prior to the date of this 
Agreement; 

(d) except to the extent provided fur 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 (I) year prior to the Agreement Date, ITC bas not entered into nor 
been a party to any Proposed AC<)uisition Transaction (including approving any Proposed 
Acquisition Transaction, whether for purposes of Section 203 of the DGCL or any similar 
corporate statute, any "mir price" or other provision of!TC's charter or bylaws or otherwise); 

(e) neither lTC 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 ofSection 368(a) of the Code; and 

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

Section 3.15 Regulatory. 

(a) Reaulation 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 defmed 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 Utilities Commission in the State of Minnesota, (ii) lTC 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 ofKarisas 
and Oklahoma, respectively, and.(iii) each ofiTC Transmission and METC is subject to 
specifically defmed regulation as an independent transmission company at the Michigan Public 
Service Commission in the State of Michigan. 

(b) Regulatory Proceedings. None of the Regulated Operating 
Subsidiaries, all 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 befure 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 ofthe date of 
this Agreement or which, to the Knowledge of!TC, 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 an lTC MAE. 

40 



(c) Utility Reports. All filings (other than immaterial filings) required 
to be made by lTC or any of the Regulated Operating Subsidiaries since January I, 2009, with 
the PERC under the FPA or the Public Utility Holding Company Act of2005, 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 oftheir respective dates, with all applicable requirements of applicable 
statutes and the rules and regulations thereunder, except fur 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 lTC MAE. 

Section 3.16 Intellectual Property Rights. Except as would not reasonably be 
expected to have, individually or in the aggregate, an lTC MAE: (a) the business ofiTC and its 
Subsidiaries as currently conducted by lTC and its Subsidiaries does not infringe, misappropriate 
or otherwise violate any Intellectual Property Right of any third party in any material respect and 
(b) no third party is infringing, misappropriating or violating any Intellectual Property Rights 
owned or exclusively licensed by or to lTC or any of its Subsidiaries. JTC 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 a right to use all other 
Intellectual Property Rights used in the business of lTC and its Subsidiaries as currently 
conducted ("lTC IP"). All applications and registrations for lTC IP are subsisting and unexpired 
and, to lTC Knowledge, valid and enforceable. lTC and its Subsidiaries take all reasonable 
actions to maintain and protect the lTC IP and the securjry, contents and operation of their 
material software and systems, and to ITC Knowledge, there have been no material violations of 
same within the last two (2) years. 

Section 3.17 Insurance. lTC is insured under insurance policies, Contracts and 
self-insurance programs, including policies of fire and casuahy, liability and other forms df 
insurance and/or insurance arrangements, in such amounts, with such deductibles arid against 
such risks and losses as are, in ITC's judgment, reasonable fur the business and Assets of!TC 
and its Subsidiaries. Except as would not be reasonably expected to have an lTC MAE, all such 
policies are in fuU force and effect, no invoiced premiums are overdue for payment. and no 
notice of cancellation or termination has been received by lTC or any Subsidiary with respect to 
any such policy which has not been replaced on substantially similar terms prior to the date of 
such cancellation or termination. 

Section 3.18 Broker's or Finder's Fee. Except for J.P. Morgan Securities LLC 
and Barclays Capital Inc. (the tees and expenses of which will be the responsibility ofiTC}, 
neither lTC nor any of its Subsidiaries has employed any investment banker, broker or tinder in 
connection with the Transactions who might be entitled to any fee or any commission in 
cormection with or upon consummation of the Merger or the Transactions. 

Section 3.19 Opinion of Financial Advisors. The Board ofDirectors of!TC has 
received (i) the opinion 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 lTC from a financial point of view 
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and (ii) the opinion ofBarclays 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 lTC from a financial point of view. 

Section 3.20 Real PrOPerty. 

(•) Except as would not, individually or in the oggregate, reasonobly be 
expected to have an lTC MAE, lTC has good and valid and marketoble title to all ofthe real 
property and interests in real property that are material to the businesses of each ofiTCand its 
Subsidiaries, free and clear of all Secutity Interests other than Permitted Encumbrances. 

(b) Except as would not, individually or in the aggregate, reasonably be 
expected to have an lTC MAE, with respect to the rights in real property leases, subleases, 
licenses, easements, rights-of-way, servitudes and similar agreements that are material to the 
businesses of each of!TC and its Subsidiaries, (i) each is enforceable in ru:cordance with its 
terms, except insofar as such enforceability may be limited by applicable bankruptcy, insolvency, 
reorganization, moratorium or similar Laws affecting creditors' rights generally, or by principles 
governing the availability of equitoble remedies, (ii) there is no defauh or breach on the part of 
any member of the lTC Group and to the Knowledge ofiTC, 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 defauh or breach on the part of any member of the lTC Group and to the 
Knowledge ofiTC, 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 &presentations or Warranties. lTC (ON BEHALF OF 
ITSELF AND EACH OTHER MEMBER OF THE lTC GROUP) UNDERSTANDS AND 
AGREES THAT, EXCEPT AS EXPRESSLY SET FORTH IN TillS AGREEMENT, THE 
OTHER TRANSACTION AGREEMENTS OR ANY OTHER AGREEMENT OR 
DOCUMENT CONTEMPLATED BY TillS 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 CONNECI10N 
HEREWITH OR TIIEREWITH, AS TO THE VALUE OR FREEDOM FROM ANY 
SECURJTY INTERESTS OF, OR ANY OTHER MATTER CONCERNING, ANY ASSETS 
OF SUCH PARTY, OR AS TO THE ABSENCE OF ANY DEFENSES OR RJGHT 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, DISTRJBUTION, ASSIGNMENT, 
DOCUMENT, CERTIFICATE OR INSTRUMENT DELIVERED HEREUNDER TO 
CONVEY TITLE TO ANY ASSET OR THING OF VALUE UPON THE EXECUTION, 
DELIVERY AND FILING HEREOF OR THEREOF. 
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ARTICLE IV 

INTERIM OPERATING COVENANTS 

Section 4.01 Conduct ofTransmission Business Pending the Closing. 

(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 lTC (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 4.01 of the Entergy DiscJosure Letter, 
Entergy covenants and agrees that, with respect to its and its Subsidiaries' operation of the 
Transmission Business, Entergy and each of its Subsidiaries shaJJ conduct the Transmission 
Business only in, and shall not take any action except only in accordance with, the ordinary 
course ofbusiness, 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 Transmiss-ion Permits, to maintain 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 and 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, nrovided, however. that no action by-Entergy 
or its Subsidiaries with respect to matters specifically addressed by any provision of Section 
M!W shall be deemed a breach of this sentence unless such action would constitute a breach of 
such other provision. 

(b) Following the date of this Agreement and prior to the earlier of the 
Effective Time and the Termination Date, neither Entergy nor any of its Subsidiaries shall take 
any action or cause any action to he taken which action ( i) could cause the Transactions to fuil to 
qualify fur the Intended Tax-Free Treatment, (ii) 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 Time 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 A<:quisition 
Transaction, whether fur purposes of Section 203 of the DGCL or any similar corporate statute, 
any '"fair price" or other provision ofEntergy's charter or bylaws or otherwise). 

(c) Following the date of this Agreement and prior to the earlier of the 
Effective Time and the Termination Date (and without limiting the generality of Section 4.01fal 
or Section 4.0 l(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 lTC (which consent shall not be unreasonably withheld, conditioned or delayed) or (D) 
as set forth on Section 4.01 of the Entergy Disclosure Letter, Entergy: 

(i) shall not permit TransCo or any TransCo Sub to (x) declare, 
set aside, make or pay any dividends or other distribution, payable 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 liability company membership interests or purchase or otherwise 
acquire, directly or indirectly, any TransCo Equity Interests or TransCo Capital Stock; 

(ii) shall not, and shall not pennit 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 
membership 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 interests ofTransCo or any TransCo Sub; 

(iii) shall not, and shall not penn it any 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, guarantee, 
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) Pennitted Encumbrances or encumbrances that are released at or prior to the 
Effective Time, (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 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 Suhs 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 he) 
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 million in the aggregate in 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 in Section 6.02fgl 
or Section 6.03(g) or prevent 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 Liabilities 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, dissolution, merger, consolidation, 
restructuring, recapitalization or other reorganization ofTransCo or the TransCo Subs, or 

enter into a letter of intent or agreement in principle with respect thereto, other than the 
Transactions; 
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(vii) shall not, and shall not pennit any of its Subsidiaries to, [A) 
make any material change in its a<>:ounting or Tax reporting principles, methods or 
policies, except as required by a change in GAAP or I'ERC accounting requirements, (B) 
make, change or revoke any material Tax election or method of accounting on which Tax 
reporting is based, (C) settle or compromise any material Tax claim or Tax Liability, or 
enter into any material Tax closing agreements, (D) 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 Return. in each case with respect to the Transmission Assets or 
the Transmission Business; provided that if any of the actions enumerated above would 
reduce the tax basis of any TTliDBmission Assets by an amount in the aggregate in excess 
of$10 million, such action sball be deemed to be materiaL For the avoidance 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 
1 68(k)(2)(D)(fu) of the Code; 

(viii) shall not, and sball not permit any of its Subsidiaries to, 
materially change financial accounting policies or procedures or any of its methods of 
reporting income, deductions or other meterial iterus for financial accounting porposes, 
except as required by GAAP,I'ERC, SEC rule or policy or applicable Law, except to the 
extent necessary to prnduce the Audited Financial Statements; 

(ix) shall not, and shall not permit any of its Subsidiaries to, 
adopt, amend or tenninate any Tnnsmission Benefit Plans or incre..., the salaries, wage 
rates, terget bonus opportunities or equity based compensation of; grant any severance or 
termination pay or equitY based compensation to, or 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 
employees in the relevant jurisdictions, (B) in connection with the edoption or 
amendment of Transmission Benefit Plans (or other practices) that are applicable 
generally to Bntergy Group employees in the nolevant jurisdictions, or (C) as required (I) 
to comply with applicable Law, (2) to comply with any Collective Bargaining Agreement 
or any collecti"" bargaining obligation. including any grievance or arbitration process 
resolution, (3) by the tenns of any Transmission Benefit Plan in effilct on the date hereof 
or (4) by the terms of any agreement ofEntergy or any of its Subsidiaries in effect on.the 
date hereof, the existence of which agreement does not constitute a breach of any 
representation, Wllrranty 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 arl>itration 
process resolution, sball not, and sball not pennit any of its Subsidiaries to, amend, 
modify, tenninate (partially or completely), grant any waiver under or give any consent 
with respect to, or enter into any agreement to amend, modifY, tenninate (partially or 
completely), grent any waiver under or give any consent with respect to, any of the 
TransCo Material Contracts or enter into any Contract that if in effect on the date hereof 
would be a Trans Co Material Contract, provide!!. however, that Entergy and its 
Subsidiaries may enter into atJY single contract covered by this subsection (x) in the 
ordinary course ofbusiness consistent with past prnctice with a value not exceeding $10 
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million, and provided. further. that for the avoidance of doubt, this subsection (x) shall 
not apply to those contraets which ~~re otherwise spociftcally permitted to be entered into 
by TronsCo or the TnmsCo Subs pursuant to this 8ectiqn 4.Qlfc}; 

(Xl) shall not, and shall not permit any of its Subsidiaries that are 
engaged in the Trammission Business to, agree or consent to any material agreements or 
material modifiCBtions of existing agreements or course of dealings with lillY 
Governmental Authorities in respect of the operations of the Tmnsmission Businesses (it 
being understood that any settlements are governed by the provisions of subsection{xii)), 
except (A) as required by Law to obtain or renew Transmission .Permits or agreements in 
the ordinary course of business consisrent with past practice or (B) as may be relared to 
Taxes that would not be a Trammission Liability; 

(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 Tmnsmission Liability 
or (z) would restrict the operation oftbe Trlllllllllission Business, in each case other than 
payments or settlements (A) that do not exceed $5 million individually and $25 million in 
the •llllregate in any consecutive 12-month period, will be paid in full by Entergy prior to 
the Separation Time and only involves monetary damages or (B) that have beoome due 
and payable prior to the dale hereof (proyide<i, however. that the exceptions set furth in 
clauses (A) and (B) shall not apply to any proceedings arising out of or related to this 
Agreement, the Other Transaction Agreements or the Transactions); 

(xiii) (A) to the extent permitted by applicable Law, shal~ and 
shall cause its Subsidiaries to, on a reasonable basis,(!) discuss with !TC any material 
change in its or its Subsidiaries' regulated Transmission rates or charges, standards of 
service or regulatory accounting with respect to the Transmission Business from those in 
effect on the date of this Agreement or (2) consult with lTC prior to making any filing (or 
any amendment thereto), or effecting any agreement, commitment, arrangement or 
oonsent, whether written or oral, fonnal or informal, with respect to the Transmission 
Business matte I'll des en bed in Section 4.0! (<;)(xjjil(AlOl (other than filings to implement 
rate changes in ru:cordance with existing furmula rates or any formula rare that governs 
the recovery ofTrammission costs at retail) and (B) shall not make, or permit any . 
Subsidiary to make, any flling 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 a Transmission Business MAE. Notwithstanding the foregoing, neitber 
Enter~· nor any of its Subsidiaries shall be required to consuh or have discussions with 
lTC prior to (I} entering into arTlUl!lements with customers in tbe ordinary oourse of 
business consistent with past practices, (ii) taking any of the actions described in this 
subsection (xiii) concerning pass-through charges or Transmission charges in accordance 
with existing furmula rates or (iii) making any filing (or any amendment thereto), or 
effecting any agreemen~ commitment, arrangement or consent, whether written or oral, 
formal or informal, with respect to ordinary course changes in Entergy' s or its 
Subsidi~~ries' regulated Transmission rates or charges, standards of service or regulatory 
accounting with respect to the Transmission Business; 
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(xiv) shall, and shall cause its Subsidiaries, oo maintain with 
fmancially responsible insurance companies (or through self-inslll'llllce not inconsistent 
with sueb Pony's past practi<:e), insurance in sueb amounts and against sueb risks and 
losses as are custcmary fur companies engaged in the utility industry and at substantially 
the same levels with respect to the Transmission A.s.ets as is in effect on !he date hereof, 

(xv) (A) shall not, and shall cause its Subsidiaries not oo, commit 
oo any capital expenditure for which TmnsCo or any of its Subsidiaries would be liable 
for fullowing !he Closing that is not specifically set furth in Section 4.0l(c)(xv)ofthe 
Entergy Disclosure Letter or that together with any other capital expendilunls, so incurred 
is in excess of$100 million in the aggregate in any consecutive twelve (12) month period, 
excluding expenditures required in connection with prudent emergency repair:s nequired 
to avoid immediate material damage to any Assets of !he Transmission Business and (B) 
shal~ and shall cause its Subsidiaries to, use """"'noble best effurts to make capital 
expenditures in accordance with the capital expenditures budget set forth in Section 
4.0l(c)(xv) of the Entergy Disclosure Letter, taking into .,;rount regulatory developments 
and fuctors outside ofEntergy's control; 

(xvi) shall not, and shan not permit any ofTransCo or the TransCo 
Subs to, amend or otherwise change its or !heir (as appli<:able) Organizational Documents, 
except as expressly nequired by this Agreement or permitued under Article l of !he 
Separation Agreement; 

(xvii) shall not, and shall not permit any of its Subsidiaries to, enter 
into or amend any Contrant or take any other action, if such Contract, amendment of a 
Contract or action would reas<>nably be expected to prevent or materially impede, 
interfere with. hinder or delay the cornrumm.ation of the Transactions, including any 
Contract or action inconsistent with or contrary to tbe receipt of all necessary approvals 
:from state and fuderal regulatory autherities to allow tbe Transmission Business to 
become a member of an Acceptable RTO; 

(xviii) shall cause the System Agreement to be amended, and seek 
FERC approval of that amendment pursuant to Section 205 of the FPA, such that !he 
System Agreement does not apply to JTC Group or the Transmission businesses of !he 
lTC Group, does not direct Transmission functions to be perfurmed by Entergy 
employees or business units and otherwise does not conflict with the PERC independence 
provisions appli<:able to the ITC Group, except that !he System Agreement, as amended, 
may retain such provisions as may be necessary to allocate costs among !he Entergy 
Subsidiaries in relation to the Transmission Business; and 

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

(d) Following !he dote of this Agreemertl and prior to the earlier of the 
Effective Time and the Termination Dote, Entergy covenants and agrees to use reasonable best 
effurts to take all actions necessary to obtain any necessary regulatory approvals to effect prior to 
Closing the migretion of the Transmission Business to a regional transmission organization (the 

47 



"RTQ Migration") that satisfies the criteria set forth in Section 4.01(d)(i) of the Entergy 
Disclosure Letter (an "Acg:pl!lble RIO"} and otherwise in accordance with the actions specified 
in Section 4.01(d)(ii) of the Entergy Disclosure Letter and to keep ITC apprised ofthe status of 
such RTO Mignrtion and material developments with respect thereto, including promptly 
notifying lTC rollowing any material communications with any Governmental Authority relating 
to the RTO Mignrtion and providing lTC with a C<lpy of any IIIIth written communications (if 
requested) to the extent not prohibited by the applicable Governmental Authority. Entergy will 
consult with lTC with respect to any proposal, condition or limitation that arises in such 
proceedings that could reasonably be expected to hove a material and adverse financial or 
operational impact on TronsCo or its Subsidiaries or any other member of the ITC Group after 
the Closing whi<;h impact was not expressly contemplated by Section 4.0J(d)(ii) of the Entergy 
Disclosure Letter (an "RTO Adyerse Impact"). Entergy will not take any action that would 
reasonably be expected to cause an RTO Adverse Impaa without ITC' s prior written consent 
{which consent may not be unreasonably withheld, conditioned or delayed). In the event !hal 
lTC does not grant such consent, md Entergy determines it is necessary or appropriate tn take 
such action nonetheless, the Parties shall negotiate for a period ofthittY (30) calendar da~ to 
reach a mutually agreeable resolution with respect to such matter. If no such resolution is 
obtained, Entergy may take such specified action following the end of such thittY {30) day period, 
and, proyided that Entergy has complied with the terms of this Section 4.0!(dl, ITC's sole 
recourse with r .. pect to soeh ection shall be to terminate this Agreement pursuant to ~ 
1J!.!(kl. 

Section 4.02 Conduct ofiTC Peodjpg tbe Closjng. 

(a) Following the date of this Agreement and prior to the earlier ofthe 
Effective Time and the Termination Dale, except as may be consented to in writing by Entergy 
(which conse!11 shall not be unreasonably withheld, conditioned or delayed) or as expressly 
required by this Agreement or the Other Transaction Agreements or as set furth in Section 4.02 
of the lTC Disclosure Letter, lTC covenants and agrees that each ofiTC and each of its 
Subsidiaries shaD conduct its operations in, and shall not take any action except only in 
accordance with, the ordinary course of business, consistent with post practice and Good Utility 
Practice and shall use their respective commercially reasonable effurts to preserve intact their 
present business organizations, to maintain in effect all existing rrc Permits, tn maintain rightS 
and franchises, to maintain all material Assets of rrc, to preserve their "'lation.ships with 
Governrnentol Authorities, key employees, customers and suppliers and others having signifJCOnt 
business dealings with them and to comply in all material respects with all Lews and lTC 
Permits of all Governmental Authorities applicable to them, provided, however, that no action by 
lTC or its Subsidiaries with respect to matters specifically addressed by any provision of~ 
~shall he deented a breach of this sentence unless such action would constitute a breach of 
such other provision. 

(b) Following the date of this Agreement and prior to the earlier of the 
Effective Time and the Termination Dote, neither lTC nor any of its Subsidiaries shall take any 
action or cause any aetion to be taken which action could cause the Transactions to fuil to qualify 
for the Intended Tax-Free Treatment. Following the Agreement Date and prior to the earlier of 
the Effectiv~ Time and the Termination Date, lTC and members of the JTC Group will not enter 
into or be a party tn any Proposed Acquisition Transaction (including approving any Proposed 
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Acquis ilion Transaction, whether fur purposes of Section 203 of the OOCL or any similar 
corporate statute. any ufair price" or other provision ofiTC's. charter or bylaws or otherwise). 
Following the date of this Agreement and prior to the earlier of the Effective Time and the 
T errnination Date, neither ITC nor any of its Subsidiaries shall acquire or own, directly or 
indirectly, any Entergy Common Stock. For the avoidance of doubt, this Section 4.02/b) shall 
not be deemed to require ITC to obtain a priwte letter ruling from the IRS in respect of the Tax 
treatment to be accorded to the Merger. 

(c) Following the date of this Agreement and prior to the earlier of the 
Effective Time and the Termination Date, (and without limiting the generalityofSectjon 4.02!a) 
and Section 4.021h)), and except {A) u 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) as set lbrth on Section 4.02 ofthe lTC Disclosure Letter, ITC: 

(i) shan not amend or otherwise change irs Organizational 
Documents, except as expressly contemplated by this Agreement; 

(ii) shall not (A) declare, set aside, mnke or pay any dividends or 
other distribution, payable in cash, stock, property or otherwise, with respect to any of its 
capital stock (other than (I) quarterly cash dividends not to exceed the amount> set lbrth 
in Section 4.02(cXii) of the ITC Disclosure Letter, declared and paid in the ordinaiy 
oourse and with record dates and paylllbnt dates oonsistent with past practice, {2) 
dividends payable by a wholly owned Subsidiary oflTC to lTC or another wholly owned 
Subsidiary and (3) a Special Dividend in accordance with Section I .03($) or (B) enter 
any agreement with respect to the voting of its capital stock or purchase or otherwise 
acquire, directly or indirectly, any ITC Equity Interests (other than (x) in connection with 
a Share Repurchase in accordance with Sect jon J.031el, (y) in connection with lTC' s 
dividend reinvestment plan or (z) repurchases of!TC CollDDOn Stock as oontemplated by 
lTC's Organizational Documerns from market participants holding in excess of five 
percent(S%) oflTC's voting capital stock); 

(iii) shall not, and shall not permit any of its Subsidiaries to, split, 
combine, reclassify, subdivide or take similar actions with respact to any of the e~~pital 
stock of lTC Common Stock or any other ITC Equity Interest or issue or authorize or 
propose the issuance of any shares of lTC Common Stock or any lTC Equity Interests or 
other securities in respect of, in lieu of or in substitution for shares of the ""!lital 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 lTC Benefit Plans or other 
grants of stock options and equity awards under existing ITC Benefit Plans made in .the 
ordinary course consistent with past practice, provide<!. that neither the timing of vesting 
or payment or the amount of such equity awards shall he affected by the trnnsactions 
contemplated by this Agreement and (B) pursuant to the Sales Agency Financing 
Agreement, provide<!. however. that, except as required by Law, in no event shall ITC 
issue any shares of lTC Common Stock for any pariod after the Estimation Date that are 
not reflected in the estimate of the number of shares ofiTC Common Stock on a Fully 
Diluted Basis as provided for in Section I .02; 
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(iv) shall no~ and shall not permit any of its Subsidiaries to, selL 
pledge, dispose of, grant, transrer, lease, license, guarantee, abandon, allow to lapse or 
encumber, or authorize the sale, pledge, disposition, grant, transfer, lease, guarantee, 
abandonment, allowance to lapse or encumbrance, of any Assets, including the eapital 
stock of any Subsidiaries, except {A) transfers among lTC 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 wlndebtedness refurenced under Section 4.02Cc)(yj\ or (F) 
dispositions in amounts less than $50 million in the aggregme in any conseCU!ive 12 
month period; 

(v) except as made in connection with. any transaction solely 
between lTC and any of its Subsidiaries or between any ITC Subsidiaries and except for 
the aequisition of Assets in the ordinary course of business and consistent with past 
practice and Good Utility Practice, shall not, and shall not permit 1111y of its Subsidiaries 
to, acquire or agree to aequire (including by merger, consolidation, or acquisition of stock 
or Assets) any interest in any Person or ony Assets, if(A) the amount to be expended 
thereto (including the amount ofany indebtedness) exceeds $25 million in any one 
transaction (or series of related transactions) or $50 million in the aggregate in any 
ccnse<:utive 12 month period for all such aequisitions or (B) any such aequisition is 
reasonably likely, individually or in the aggregate, to materially delay the oatisfuction of 
the condition set forth in Section 6,Q2(g) and Section 6,03fg) or pl'l>\lent the satisfuction 
of such condition; 

(vi) shall not, and shall not permit anyofits Subsidiaries w, 
redeem, repurchase, defease, cancel or otherwise acquire any Indebtedness. other than (A) 
Indebtedness repaid or incurred in the ordinary course of business consistent with past 
practice, including as set furth in Section 4.02(c)(vi) of !he lTC Disclosure Letter, (B) 
Indebtedness in connection with tbe transactions contemplated by tbe Financings, (C) 
Indebtedness incurred in connection with the lTC Finoncing or (D) Indebtedness 
refinanced or incurred to refinance any existing Indebtedness in the ordinary course of 
business and consistent with pest prsctice, including as set furth in Section 4.02(c)(vi) of· 
tbe lTC Disclosure Letter; 

(vii) shall not, with respect to !TC, adopt a plan of complete or 
partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or 
other reorganization of lTC or enter into a letter of intent or agreement in principle with 
respect thereto, other than the Transactions; 

(viii) shall not, and shall not permit ""Y of its Subsidiaries to, 
materially change fmancial accounting 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 rule 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 any ITC Benefit Plan or increase the salaries, wage rates. target 
bonus opportunities or equity based compensation of any of its directors, officers or 
employees, in each case except (A} in the ordinary course of business comistent with post 
practice, (B) as applicable generally to ITC directors, officers or employees in the 
relevant jurisdictions or (C) as required ( l) 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 lTC or any of its Subsidiaries in effect on the date hereof, the existence of 
which agreement 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, 
modily, terminate (partially or completely), grant any waiver under or give any consent 
with respect to, or enter into any agreement to amend, modifY, terminate (partially or 
completely), grant any waiver under or give BliY consent with respect to, any of the ITC 
Material Contracts or enter into any Contract that if in effect on the date hereof would be 
an !TC Material Contract, proyjded. however. that lTC 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 a value not exceeding $10 million, and Provided. 
li!!:!l!!!!:, that this subsection shall not apply to Contracts related to the lTC Financing and 
the lTC Midwest Financing; 

(Xl) shall not, and shall not permit any of its Subsidiaries to, pay, 
waive, release or sdtle any material legal proceedings, other than payments or 
settlements (A) that do not exceed $5 million individually and $25 million in the 
aggregate in BliY consecutive 12-month period, (B) that have become due and pa)lable 
prior to the date bereof or (C) in connection with regulatory proceedings before any 
Governmental Authorities (provjded. boweyer, tbat the exceptions set follh in clauses (A), 
(B) and (C) shall not apply to any proceedings arising out of or related to this Agreement, 
the Other Transaction Agreements or the Transactions); 

(xii) shall not, Blld shall not penni! any of its Subsidiaries 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 their 
businesses (it being understood that any settlements are governed by the provisions of 
subsection (xi) above), except as required by Law to obtain or renew Permits or 
agreements in the ordinary course of business consistent with past practice; 

(xiii) (A) to the extent permitted by applicable Law, shall and 
shall cause its Subsidiaries to, on a reasonable basis, (I) discuss with Entergy any 
material change in its or its Subsidiaries' regulated Tnmsmission rates or charges, 
standards of service or regulatory accounting from those in effect on the date of this 
Agreement or (2) consutt with Entergy prior to making any material filing (or any 
amendment thereto) with FERC, or effecting any agreement, commitment, arrangement 
or consent, whether written or ora~ formal or informal, with respect thereto (other than 
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filings to implement rate changes in accordance with existing funnula rares) and (ll) shall 
not make, or permit any Subsidiary to nmke, any filing to change U. Transmission rates 
on file with the f'ERC or any other Commission that would, individually or in the 
aggregate, reasonably be expected to have an lTC MAE. Notwithstanding the furegoing, 
neither lTC nor any of its Subsidiaries shall be requited to consult or have discussions 
with Entergy prior to (i) entering into art8Jigement.• with customers in the ordinary course 
of business consistent with past practices, (ii) taking any of the 1110tions described in this 
suhsection (xiii) concerning pass-through charges or Transmission charges in accordance 
with existing formula 11l1es or (iii) making any filing (or any amendment thereto), or 
effilcting any agreemelll, commitment, arrangement or conselll, whether written or oral, 
fonnal or informal, with respect to ordinary course changes in JTC's or its Subsidiaries' 
regulated Transmission rates or charges, standards of service or regulatory accounting; 

(xiv) shall, and shall cause its Subsidiaries, to maintain with 
fll'lancially responsible insurance companies (or through self-insurance not inconsistent 
with such Party's pest practioe), insurance in such amounts and against such risks and 
losses as are customary for companies engaged in the utility industry and at substantially 
the same levels as are in ei"fect on the date hereof; 

(xv) shall not, and shall not penni! any of its Subsidiaries to, enter 
into or amend any Contni<:t or take any other action, if such Contract, amendment of a 
Contni<:t or action would reasonably be expected to prevent or materially impede, 
interiiere with, hinder or delay the consummation ofthe Transactions; and 

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

ARTICLEV 

COVENANTS 

Section 5.01 Efforts to Close; Antitrust Cleanmce-

(a) Entergy and lTC each shall file with the FTC and tbe DOJ any 
notifications required to be filed pursuant to and in compliance with the HSR Act at such time as 
the Parties shall reasonably agree (but in no event later than June 30, 2012). Without limitation 
ofSection 5.0Hbl through Section 5.0)(1) below, Entergy and lTC each shall use reasonable best 
effOrts to obtain early termination of any waiting period uruler the HSR Act and BnteJ:gy and lTC 
shall each promptly (i) supply the other with any infotmstion which may be required in order tc 
effectuste such filings and (h) supply any additional information which reasonably may be 
required by the FTC or the DOJ, 

(b) Subject to the terms of Section 3.10 of the Separa1ion Agreement, 
each ofEntergy and ITC shall use reasonable best effurts to file, as soon as practicable after the 
date ofthls Agreement, necessary joint applications and all other applications, notices, 
registration&, filings, reports, petitions and other documents required to be filed with any 
Governmental Authority necessary or advisable to consummate the Transactions, including all 

52 



Entergy Regulatory Approwls and all lTC Regulatory Approvals. Each of Entergy and lTC 
shall promptly (i) supply the other with any infurmation which may be required in order to 
effectuate such filings, (ii) supply any additional infurmation which reasonably may be required 
by a Governmental Authority of any jurisdiction and which the Parties may reasonably deem 
appropriate and (iii) subject to applicable legal limitations and the instructions of any 
Governmental Authority, keep each other apprised of the status of matters relating to the 
completion of the Transaction;, including 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 reapect to the 
Transactions. The Parties shall jointly, and on an equal basis, coordinate the overall 
development of the positions taken and the regulatory action requested in such filings; pmyided. 
that lTC shall have primary responsibility for tbe preparation and filing of applications with 
FHRC and negotiations related thereto, and Entergy shall have primary responsibility fur the 
preparation and filing of applications for the Non-PERC Approwls and negotiations with the 
applicable Commissions relaled thereto, in each case in accordance with the negotiating 
positions and strategies mutually agreed to by the Parties. In connection with any material 
communications, meetings, or uther coutacts, formal or infunna~ oral or written, with any 
Govemrnental Authority in connection with tbe Transactions, or any applications, notiCes, 
registrations, filings, reports, petitions and other documents required to be filed with any 
Governmental Authority necessary or advisable to consummate the Transactions, iltcluding all 
Entergy Regulatory Approvals and alllTC Regulatory Approvals, and without limiting the 
generality of the foregoing, the Partias will use reasonable best efforts to: (i) infurm tbe other in 
adwnce of any such communication, meeting, or other contact whlch such Party propoaes or 
intends to make, iltcluding the subject matter, contents, intended agenda, and other aspects of any 
of the furegoing; (ii) consult and cooperate with one another and, to the estent reascnably 
practicable, permit the other Party or its counsel to review in advance any proposed written 
communication by such Party to any Governmental Autherity in·conneetion with any analyses, 
appeal'll!lces, presentations, memoranda, briefs, arguments, opinions and proposals made or 
submitted by or on behalf of any Party in connection with proceedings under or relating to the 
HSR Act, the FPA. any state or local utility Commission or any other regulaloryLaws in 
connection with the Transactions; (iii) arrange fur Representatives of the other Party (to the 
extent requested by the other Party) to participate to the extent reuonably practicable in any such 
communications, meetings, or uther contacts; (iv) notify the uther Party of any oral 
communications with any Governmental Authority relating to any of the for<:going; and (v) 
provide the othat Party with copies of all written communications with any Governmental 
Authority relating to any of the foregoing. 

(c) Each ofEntergy 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 or befure lillY Governmental Authority with respect to the Transactions, . .(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 tbeir respective reasonable best efforts to contest and 
resist any such action or proceeding and to have vacated, lifted, reversed or overturned any 
decree, judgment, injunction or other order, whether temporary, preliminary or permanent, that is 
in effect and that prohibits, prevents or restricts consummation oftbe Transactions. In connection 
with the Entergy Regulatory Approvals and ITC Reguiatory Approvals, ITC shall not settle any 
Action or enter into any consent or order without the consent ofEntergy, such consent not to 
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unreasonably be withheld, conditioned or delayed. In connection wkh tl1e Entergy Regulatory 
Approvals and lTC Regulatory ApProvals, Entergy shall not settle any Action or enter into any 
consent or order withnut the ecns0nt ofiTC, such consent not to he unreasonably he wkhbeld, 
conditioned or delayed. 

(d) Subject to tl1e conditions and upon the terms of this Agreement. 
each ofEntergy and ITC shall use reasonable best efforts (subject to, and in accordance with, 
applicable Law) to lllke promptly, or cause to be taken, all actions, and to do promptly;·()r cause 
to he done, and to assist and cooperate wkh the other Parties in doing, all things necessary, 
proper or advisable under applicable Laws to carry out the intent and purposes of this Agreement 
and to consummate tl1e Transactions; orovided, however. thst the level of efihrts ofEntergy and 
TransCo required to be utilized in connection wkh the TransCo Transfer (including those wkh 
respect to any Governmental Authorities (except those related to the Bntergy RJ:gulatory 
Approvals or the lTC Regulatory Approvals} or any third-PartY consents) shall he set furth in the 
Separation Agreement. Without limiting the generality ofthe foregoing, subject to the 
conditions and upon tl1e terms of this Agreement, each Party to this Agreement shall (i) 
reasonably cooperate with the other Party, shall execute and deliver such further decuments, 
certificates, agreements and instruments and shall take such other actions as may he reasonably 
requested by the other Party to evidence or reflect the Transactions (including the execution and 
deli""'Y of all documents, certificates, agreernects and instruments reasonably necessary for all 
filings hereunder), (ii) give all notices (if any) required to he made and given by sucb Plll'f.yin 
COilJlOction with the Transactions, (iii) use reasonable best efforts to obtain each approval, 
consent, ratification, permission, waiver of authorization (including any authorization of a 
Governmental Authority) required to be obtained from Governmental Authorities and parties.to 
any material Contractual obligation required to be obtained (pursuant to any applicable Law or 
Contract. or otherwise) by such PartY in connection with the Transactions, including tl1e Entergy 
Regulatory Approvals and tl1e lTC Regulatory Approvals and (iv) use reasonable best efforts to 
lift any restraint, injunction or other legal bar to the TnmsactioDS; proyided, that in no event shall 
a Party be required to take or agree to any actions !hat would reasonably be expected to result in 
an lTC Burdensome Condition or an Entergy Burdensome Condition. 

(e) Subject to the tenns and conditions of Article fl of the Separalion 
Agreement, Entergy, TransCo and lTC shall, and shall cause their respective Subsidiarie~ to, use 
their respective reasonable best efforts to causetbeir respective employees, accountants,.counsel 
and other representatives to cooperate with each other in connection with the preparation of all 
documents (including all necessary property schedules} and the making of all filings required m 
connection with the lTC Financing and the Financings and shall use their respective reasonable 
best efforts to lllke, or cause to he lllken, all nctions and to do, or cause to be done, all other 
things necessary, proper or advisable ID consummate tl1e lTC Financing and the Finanaings and 
the other transactions contemplated therewkh. Without limiting tl1e generality of the furegoing 
and subject to Section 2.04 of the Separation Agreement, each ofEntergy, TransCo and lTC, 
shall, and shall cause their respective Subsidiaries to, use their respective commercially 
reasonable efforts to cause tlleir respective employ""" accountants, counsel and other 
representatives to cooperate with each other in (i) participating in meetings, drafting sessions, 
due diligence sessions. management presentation sessions, ~-road shows"1 sessions with rating 
agencies and meetings with analysts in connection wkh the syndication or marketing of the ITC 
Pinancings and the Financings, (ii) preparing business projections, financial statements, offering 
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memoranda, private plaeement memoranda, prospectuses and similar documents deemed 
reasonably necessary by Entergy or lTC, after consultation with the other Party, to be used in 
connection with consummating the lTC Financing and the Financings, (iii) OJ<ecuting and 
delivering all documents and instruments reasonably necessary thereto, including any 
undOJWriting or placement agreements, pledge and security documents (with respect to any 
TransCo Sub only), other definitive financing documents, including any lntercreditor or 
indemnity agreements, or other requested certificates, documents, legal opinions or negative 
assurance letters in customary furm, as may be """'onably required, (iv) disclosing the ITC 
Financing and the Financings, as reasonably appropriate, in the lTC SEC Filings and Entergy 
SEC Filings to be prepared pursuant to Section S.QS, (v) lll'l'l6nding or seeking Cnnsellts with 
respect to any currently outstanding Indebtedness of any of the Parties that are reasonably 
necessary to effectuate !he lTC Financing and the Financings, provided, however, that the 
payment of fees and expenses in connection with amendments or Consents fur lndebtedriess of 
the Entergy Group will be the obligation ofEntergy and fees and expenses in connection with 
amendments or Consents fur Indebtedness oft he ITC Group (excluding the T!'IIIISCo Group) will 
be the obligation of lTC, (vi) taking all other actions reasonably necessary in connection with the 
lTC Financing and the Financings, including any such actions required to permit the assumption 
by the Surviving Company of the TransCc Securities at the Effioctive Time and (vii) at the 
election ofiTC, arranging for a revolving credit Jacility or fucilities to be in place at TnmsCo 
and/or one or more oftbe T!'IIIISCo Subs as ofthe Closing, under which borrowings would not be 
permitted until after the consummation of !he Merger, and taking such other actions as requested 
by !TC and reasonably necessary in connection therewith; proyided, howeyer, that nothing in 
this Section 5.!H(e) shall require Enu:rgy or any other member of the Entergy Group to (w) 
pledge or otherwise encumber any Excluded All.set. or pledge or otherwise encumber the equity 
interests ofTnansCn or any TransCn Sub prior to the Separation Time or (x) provide any 
guarantee, surety, indemnification or otherwise incur any Liability with respect to the TransCn 
Securities or the TransCo Subs Financings after the Effective Time (other than payment of fues 
or expenses incurred prior to that date); proyjded, lilrlWlL that nothing in this Section S,OJ(e} 
shall require JTC or any other member of !he lTC Group to (y) pledge or otherwise encumber 
any Assets (other than the Transmi.ssion Assets) or pledge or otherwise encumber the equity 
interests of any entity other than TransCo or any TransCo Sub or (z) provide any guarantee, 
surety, indemnification or otherwise incur any Liability with respect to the TransCn Securities or 
the Trans Co Subs Financings prior to the Effective Time. Entergy and TransCn shal.l, and shall 
cause each Utility OpCo to, use all reasonable best efli>rts to cause Deloitte II< Touche LLP, "the 
independent auditors ofBntergy, TtansCn and each Utility OpCo, to provide any unqualified 
opinions, consents or customary comfurt letters with respect to the financial statements of 
Entergy, TransCn and the TransCo Subs needed in connection with the lTC FinanCing and the 
Financings in furm and substance reasonably satisfactory to lTC and customary in scope and 
substance fur letters delivered by independent public accountants in an underwritten public 
offioring (including with respect to events subsequent to the date of financial statements included 
in any offering document). Entergy agrees to allow fTC's accounting representatives the 
opportunity to review any such financial statements required in connection therewith and to 
allow such representatives reasonable access to the records ofEntergy, TransCo and each Utility 
OpCn and supporting documentation with respect to the preparation of such financial statements; 
proyjded, howeyer. that such access shall not include any right to review the working papers of 
the independent auditors ofEntergy and its Subsidiaries. Entergy shall use its reasonable best 
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efforts to cause Deloitte & Touche LLP to participate in the preparation of any pro forma 
fil!llncial statements oecessary or desirable for inclusion in, or incorporation by reference into, 
the lTC Form S-4 and for use in connection with the ITC Financing, 

(f) Notwithstanding anything to the contrary in this Agreement. 
reasonable best efforts, including with respect to tbe matters contemplated by this Section 5 .OJ, 
shall not require Entergy or any of its Subsidiaries to agree to or accept any tenn or condition to 
any Regulatory Approva~ or any Regulatory Approva~ that includes terms or condition• th~tt, 
individually or in lbe aggreg!tte, would reasonably be expected to have a material and adverse 
impact on the value, fmancial condition or credit quality of TransCo and its Subsidiaries or the 
Utility OpCos (provided, however. that fur pUrposes of detennining whether a material adverse 
effect has occurred, the Utility OpCos shall be deemed to be a consolidated group of entities of 
the size and scale ofTransCo and its Subsidiaries) (an "Entergyl\urdensoroe Coru;!ition"), ITC 
shaH not, and shall not permit its Subsidiaries, to agroe with any Governmental Authority or 
other Pe=n to any term or condition to any Regulatory Approval without the prior written 
consent ofEntergy that would adversely impact any member ofthe Entergy Group after the 
Closmg. 

(g) Notwithstanding anything to the contrary in this Agreement, 
reasonable best efforts, including with respect to the matters contemplated by this Section 5.01, 
shall not require ITC or any of its Subsidiaries to agree to or accept any term or condition to any 
Regulatory Apprcvat or any Regulatory Approval thot includes terms or conditions, if the terms 
and conditions of or to tbe Regulatory Approvals would reasonably be expected to (i) {x) with 
respect to the Non-FERC Approvals, have a material and adverse impact on the value, financial 
condition or credit quality ofTransCo and its Subsidiaries, token as a whole, relative to the value, 
financial condition or credit quality ofTransCo and its Subsidiaries, token as a whole, if no such 
terms and cooditions to the Regulatory Approvals were agreed, accepted, imposed or ordered 
(provided, however, that for purposel< of determining any such material and adverse impact, any 
impact on ITC and its Subsidiaries shall be deemed to be an impact on TransCo and its 
Subsidiaries) or (y) with respect to the FERC Approvals, result in a return on equity, target 
capital structure, IOrrnula rate structure and other rate elements for tbe TnmsCo Group that, when 
taken as a whole, would be materially less fuvorable to Tran.Co and its Subsidiaries than those 
requested in the applications therefor filed pursuant to Seetion 5.QIIb\ or (ii) resuU in a 
determination that any member of the ITC Group (x) shall no longer (or in the case ofthe 
TransCo and its Subsidiaries, shall not) be deemed independent by FERC or (y) shall be subject 
to regulation by any lltate or local Commission (other than to the extent any such regulation 
relates to customary electric transmission facility franchise or siting matters within the 
jurisdiction of such Commission) (each an "IIC Bur!lensoroe Condjtjon"). Entergy shall not, 
and shall not permit its Subsidiaries, to agroe with any Governmental Authority or other Person 
to any term or condition to any Regulatory Approval without the prior written consent of ITC 
that would adversely impact any member ofthe ITC Group (including TnmsCo and the TransCo 
Subs) after the Closing. 

(h) To the extent that any Regulatory Approvals include terms and 
conditions that will result in the incurrence of costs (including by the Utility OpCos) in order to 
comply with such terms and conditions but which are not sufficiently significant to result in the 
occurrence of an Entergy Burdensome Coodition or an lTC Burdensome Condition, it is agreed 
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by the Parties !bat the Entergy Group and the lTC Group shall share such costs equally, and any 
tru<>-up required between the Parties to effect this allocation (including a possible adjustment to 
the Special Dividend or an increase in the Transaction Maximum Principal Amount) shall he 
made in a tax efficient manner, subject to regulatory approwls. 

Section 5 Jl2 Public Announcements. Except with respect to an lTC Change of 
Recommendation, Entergy and ITC agree that, from the date of this Agreement through the 
Closing Dnte, no release or announcement concerning this Agreement, the Other Transaction 
Agreements or tbe Transactions shall be issued by lTC or Entergy without the prior written 
consent ofEntergy or lTC, respectively (which consent shall not be unreasonably withheld, 
conditioned or delayed), except as such release or announcement (i) may be required. cy. 
~~pplicable Law or tbe regulations of any applicable securities exchange or (ji) is consistent with 
previous press releases, public disclosures or public statements made jointly by tbe·Parties or in 
investor conference calls, SEC filings, Q&As or other documents approved by the Parties. 

Section 5.03 Fina.rntial Statements. 

(a) Entergy shall use reasonable best efforts to, as promptly as 
practicable after the date hereof and no later than June 30, 20!2, provide lTC with {i) the audited 
combined financial statements of the Transmission Business, including the combined balance 
sheets (or other comparable statements as permitted under applicable securities Law) of the 
Transmission Business as ofDecember 3!, 2010 and December 31, 20!1, and the combined 
statements of income (or statements of revenues and direct expenses, or other comparable 
stalemmts as permitted under applicable securities Law), equity and cash flows (or other 
·comparable statements as permitted under applicable securities Law) of the Transmission 
Business furtbe fiscal years ended December 31, 2009, December 31.2010 and December 31, 
2011 (collectively, the "Audited Financial Statements") and (it) the unaudited combined 
financial statements of the Transmission Business fur applicable interim periods required fur 
SEC filings, including to the extent required fur SEC filings or !be Finaneings or ITC Financing, 
fur the perluds ended March 31, 2010, June 30, 2010, Seprember 30, 2010, March 31,2011, ]nne 
30,2011, September 30, 2011 and March 31,2012, in each case together with the .notes thereto if 
and to the extent that notes are required for SEC filings or the Financing& or lTC Financing and, 
in the case oflhe Audited Financial Statements, a report of tbe independent accountants fur the 
TlllllSmission Business, prepared from the books and records ofEntergy 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 
regulatiolliJ of the SEC, including the requirements of Regulation S-X and Regulation S-K under 
the Exchange Act and the Securities Act and of the type and furm customarily included in 
offuring documents used in private placements under Rule 144A of the Securities Act (including 
pro forma financial information), and which present fairly in all material respects the combined 
financial position and combined resuhs 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 effurts to, as 
promptly as practicable and no later than fony-five (45) calendar days alter the end of any fiscal 
quarter or ninety (90) calendar days after the end of any ftscal yem-, prepare and furnish to lTC 
copies of combined fmancial staternems oftbe Transmission Business as of and fur tbe periods 
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ending on any fiscal quanerly and annual periods ending after 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 from the 
books and records ofEntergy and in accordance with GAAP (with no exception or qualification 
thereto except that notes to quarterly Transmission Business financial statements shall only be 
prepared and furnished if necessary for SEC filings or the Financings or lTC Financing) applied 
on a consistent l>asis through the periods involved (except as may otherwise be required under 
GAAP) and the rules end regulations of the SEC to the extent required for SEC filings arthe 
Financings or lTC Financing, including tbe requirements of Regulation S-X and Regulation S-K 
under the Exchange Act and the Securities Act and of the type and funn customarily included in 
offilring documents used in private placements under·Rule 144A ofthe Securities Act (including 
pro furma financial infurmation}, and, in the case of the combined financial statements of the 
Transmission Business for any fiScal yesr, shall be accompanied by a report of the Independent 
accountants for the Transmission Business. When delivered, such financial statements shall 
present &irly in all material respects tbe combined financial position and combined results of 
operations ofthe Transmission Business as of the dates and for the periods shown therein. 
Entergy acknowledges that ITC's ability to comply with its obligations under Section 5.05 
depend, in part, on Entergy's timely compliance with this Section 5.03, and therefure lTC shaD 
be afforded a reasonable period to comply with such obligations based upon tbe tiining of 
Entorgy providing the financial statements herein contemplated. 

(e) In connection with the production ofthe Audited FinanCial 
Statements and as promptly as practicable after the date of thi• Agreement and no ·later than 
when the Audited Financial Statements are delivered, the accounting firm preparing the Audited 
Financial Statements shall conduct a review of the Rate Base Statement. The terms of any 
review shell he mntually agreed by Entergy and ITC each acting reasonably. Any costs 
associated with the review of the Rate Base Statement shall be borne and paid by lTC. 

Section 5.04 ~. From the date bereofto the earlier of the E!!ective Time 
or the Termination Date, to the extent permitted by Law, each ofEntergy and ITC shall allow all 
designated Representatives ofEntergy or lTC, 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 business 
of either Party or the Transmission Business in any material n:spect to the personnel. books and 
records, files, c<>n'<:opondence, andits and properties (except as related to Taxes), as :well as to all 
information relating to commitments, Contracts, titles, insurance, operational data, results of· 
operations, and financial position, or otherwise pertaining primarily to the business and·aftilirs of 
the Transmission Business and ITC and its Subsidiaries, as the case may be; provided however, 
that (i) no investigation pursuant to this Segion 5 JJ4 shall modify or qualifY any representation 
or warranty given by any Party hereunder and (ii) notwithstanding the provision of information 
or investigation hy any Party, no 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 detennines in good Jaith it may not provide 
to the other Party by reason of epplicable Law (including any informoxion in confidential 
personnel files), which such Party determines in good falth constitutes information protected by 
attorney/client privilege or which it is required to keep confidential by reoson of Contracts with 
third parties and (.B} no Party shall be required to provide access 1D any of its properties if such 
access wouk! result in damage to such property or if such access is for the purpose ofperfunning 
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any onsite procedure or investigation (including any Phase I! or other onsite environmental 
investigation or study but not including any Phase I environmental investigation or other 
environmental investillation that does not include any sampling or testing), without that Party's 
written consent, which consent shall not be unreasonably withheld, conditioned or delayed. The 
Parties shall make reasonable and appropriate substitute disclosure arrangements under 
circumstances in which the restrictions in clauses (A) and (B) of the preco:ding sentence apply. 
Each ofEntergy and ITC agrees tbat it shall not, and shall cause its respective Representatives 
not to, use any information obtained pursuant to this Section 5.04 fur any purpose unrelated to 
the Transactions and operation ofthe Transmission Business. The Parties hereby agree thetthe 
Conf!deutiality Agreements shall govern all information provided to them or their respective 
officers, directors, employees or Representatives in connection with this Agreement and· the 
consummation of the Transactions. 

Section 5.05 Preparation of SEC Fjljngs. 

(a) As promptly as practicable following the provision oftheAudi!ed 
Financial Statements contemplated by Section 5.03. to the exteut such filings are required by 
applicable Law, Eutergy and !TC shall jointly prepare, and (i) ITC shall file with the. SEC a 
registration statement on Fonn S-4 (together with any amendments, prospeC!UlleS or supplements 
thereto, the "lTC Form S-4'') to register the shares oflTC Common Stock to be issued in the 
Merger, and a proxy statement (together with any amendments or supplements thereto, the 
"Proxy Stateroenn relating to tbe lTC Shareholder Approva~ (ii) TtansCo shall file with the 
SEC a registration -ement on Form 10/S-4 ora registration statement on Form S"J/S-4, as 
applicable (either, and together with any amendments, supplements. prospectus or inlbrmation 
statements thereto. the "TransCo Registration St~Brnentsn) to register the TransCo Common 
Units to be distributed in the Distriblllion, (iii} promptly after the lTC Forni S-4 and the TransCo 
Registration Statements have been declared eflective. Entergy shall file with the SEC a Schedule 
TO (together with any·amendrnents thereto, the "Sche!lu!e TO"} ifEntergy elects to effect the 
Distribution in whole or in part by means of an Exchange Offer and (iv) the Parties shall file 
such other appropriate documents with the SEC as may be applicable. 

(b) Each ofEutergy and lTC shall use their reasonable best efforts to 
have tbe Tl'llllllCo Registration Stalernems, the lTC Form S-4 and other regish'lltion statements as 
may be required declared effective under the Exchange Act or Securities Act, as applicable, as 
promptly as practicable after such filing. lTC shall use its reasonable best efforts to cause the 
Proxy Statement to be mailed to ITC's shareholders on a date mutually agreed after the TransCo 
Registration Statements and the !TC Form S-4 are declared eflective under the Securiti<l! Act. 

(c) Entergy shall furnish all infOrmation concerning Entergy.and 
TransCo, and lTC shall furnish all infunnation concerning lTC and Merger Sub, as may be 
reasonably requested in connection with any such action and the preparation, filing and 
distribution of the Proxy Statement, the ITC Form S-4, the TransCo Registration Statements and 
the Schedule TO. No filing ot: or amendment or supplement to, the Proxy Statement or the TTC 
Form S-4 shall he made by ITC, no filing o! or amendment or supplement to, the TransCo 
Registration Statements shall be made by TransCo arid no filing of, or amendment or supplement 
to, the Schedule TO shalt he made by Emergy, in each case without providing the other Parties a 
reasonable opportunity to review and comment thereon. 
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(d) lf at any time prior to the Effective Time any information relating to 
Eru:ergy or ITC or any of their respective Affiliates, officers or directors should be discovered by 
Entergy or lTC \\ilicb should be set forth in an amendment or supplement to any of the Proxy 
Statemen~ the lTC Fonn S-4, tbe TransCo Registration Statements or the Schedule TO, so that 
any such document would not include any misstatement of a material met or omit to state any 
material filet necessary to make the statements therein, in light of the circumstances under which 
they were made. not misleading, the Party which discovers such infurmation shall 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 ro the applicable shareholders. 

(e) The Parties shall noti:JY each otber promptly of the receipt of any 
comments from the SEC or its staff and of any request by the SEC or its staff for amendments or 
supplements to the Proxy Ststeme~ the ITC Form S-4, the TmnsCo Registration Statements or 
the Schedule TO or for additional information and shall supply eoch other with copies of all 
correspondence between it or any of its Representatives, on the one hand, and the SEC or its staff, 
on the other hand, with respect tbereto and shall give the other Parties a reasonable opportunity 
to review and comment on any proposed ....,ponse or compliance with any such request and 
thereafter shall respond a.s promptly as practicable to any such comments or requests. 

Section 5.06 lTC Sbareho!der Meeting. 

(a) As promptly as practicable following the provision of.the Audited 
Financial Statements contemplated by Seetion 5,03 and the date on which the SEC ·shall clear 
(wiletber orally or in writing) the Proxy Statement. in compliance with applicable Law, ITC shall 
establish a record date fur, duly cal~ give notice of. convene and hold a meeting of its 
sharehold.,.. (!be "lTC Sbareho lder Meeting") for purposes which shall include obtaining the 
lTC Shareholder Approval. lTC may adjourn or postpone the lTC Shareholder Meeting{i) to the 
extent necessary to ensure tbal any supplement or amendment 10 the Proxy Statement tbal it 
dete1111ines in good mith is required by applicable Law is disseminated, (ii} if; as of the date and 
time on which the lTC Shereholder Meeting is originally scheduled to be held, there are 
insufficient shares ofiTC Common Stock Tep""ented (either in person or proxy) to constitute a 
quorum necessary to conduct the business of the ITC Shardwlder Meeting or (iii) i£ as of the 
date and time on which the lTC Shareholder Meeting is originally scheduled 10 be held, 
postponing or adjourning ofthe lTC Shareholder Meeting is necessary to enable lTC ro solicit 
additional proxies iftbere are not sufficient votes in mvor of the ITC Shareholder ApproVal. 

(b) Subject to Section 5.07, the Board ofDirectors ofiTC shall 
recommend that ITC's shareholders give the ITC Shareholder ApprovaL and such 
recommendation shall be set furth in !be Proxy Statement. 

Section 5.07 No Solickation bv lTC. 

(a) lTC agrees that, rollowing the date of this Agreement and prior to 
the earlier 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 its and their respective Representatives not ro (and shall not 
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authorize or permit its and their respective Representatives to), directly or indirectly: (Q solicit, 
initiate, seek or knowingly encourege (including by way of furnishing infurmation) or knowingly 
take any other action designed to facilitate any inquiries or the making, submission or 
announcement of any lTC Takeover Proposa~ (ii) furnish any nonpublic infurmation regarding 
lTC or any of its Subsidiaries to any Person (other than Entergy) in oonnection with or in 
response to an lTC Takeover Proposa~ (iii) engage or participate in any discussions or 
negotiations with any Person (other tban Entergy) with respect to any lTC Takeover Proposal, 
(iv) approve, endorse or recommend any lTC Takeover Proposal or (v) enter into any letter of 
intent, agreemeot in principle or other agreement providing for any lTC Takeover Transaction 
(except as contemplated by Section 7.01M); provided, howeyer, that this Section 5.07 shall not 
prohibit (A) lTC, or the Board ofDirectors of lTC. directly or indirectly through any off~eer, 
employee or Representative, prior ro the receipt of the lTC Slwebolder Approw~ &om 
furnishing nonpublic infurmation regarding lTC or any of its Subsidiaries to, or entering into or 
participa!ing in discussions or negotiations with, any Person in response to an unsolicited, bona 
fide written lTC Takeover Proposal that tbe Board ofOirectors of!TC concludes in good faith, 
after oonsuitation with its financial advisors, constitutes or is reasonably likely to lead to an ITC 
Superior Proposal if{l) the Board ofOirectors of lTC concludes in good Iilith, after consultation 
with its outside legal counsel, that the !allure to take such action with respect to such lTC 
Takeo"lf Proposal would be reasonably likely to be inconsistent with the exercise by tbe Board 
of Directors of its duties under applicable l-aws, (2) such ITC Takeover l',roposal did not result 
!Tom a material breach of this Section 5 .07{jl), (3) lTC gives to Entergy the notice required by 
Section 5.07(b\ and (4) lTC furnishes aoy nonpublic information provided to the maker of the 
lTC Takeover Proposal only porsuant to a confidentiality agreement between ITC.and such 
l'eJl!On on terms no less favorable to lTC than the Confideotiality Agreement (provjclerl, however, 
that such confidentiality agteernent shall not in any way restrict lTC from complying with its 
disclosure obligations under this Agreement, including with respect to such proposal). and such 
furnished infurmation is delivered to llntergy at substantially the same time (to the extent such 
information has not been previously furnished or made available by lTC to Entergy) or (B) ITC 
from taking and disclosing to the lTC Shareholders a position contemplated by Rule l4d·9 and 
Rule 14e-2(a) promulgated nader the Exchange Act with regard to any lTC Takeover Proposal, 
provided, however, that compliance with such rules shall not in any way limit or modizy the 
effect that any action taken pursuant to such rules has nader any other provision of this 
Agreement and in no event shall ITC or the Board of Directors of!TC or a committee thereof 
take any action that would constitute an lTC Change of Recommendation in respect of an lTC 
Takeover Proposal other titan in compliance with Seotion 5.07fd\. 

(b) ITC shaD promptly, and in no event later titan twenty-fuur (24) 
hours after its receipt of any JTC Takeover Proposa~ or any first request for nonpublic 
infurm.ation relating to lTC or any Subsidiaries in connection with an ITC Takeo""' Proposal, 
advise Entergy orally and in writing of such lTC Takeover Proposal or request, and., (x) if it is in 
writing, a copy of such lTC Takeover Proposal and any rel!lled draft agreements and (y) if oral, a 
reasonably detailed summary ofany such lTC Takeover Proposal that is made or submitted by 
any Person during the period between tbe date hereof and the Closing. lTC shall (i) keep 
Entergy informed in all material respects on a prompt basis with resp«t to any change to tbe 
status or material terms of any such lTC Takeover Proposal (and in no event later than twenty­
four (24) hours following any such change) and (ii) provide to Entergy as soon as practicable 
after receipt or delivery thereof with copies of alll11Jiterial correspondence and other written 

61 



material sent or provided to lTC from any third party in connection with any lTC T akeo""' 
Proposal or sent or provided by lTC to any third party in connection with any lTC Takeover 
ProposaL 

(c) Upon the execution of this Agreement, .lTC shalL and shall cause its 
Subsidiaries and its and their respective officers, directcrs 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 between lTC or any of its 
Subsidiaries or any of their respective officers, directors, employees or RepresentatiV1>S and any 
Person (other than Entergy) that relate to any ITC Takeover Proposal and, to the extent provided 
by the applicable confidentiality agreement or similar agreement governing such disC!'SSions, 
require any third party to such discU$Slons to return to lTC or to destroy an confidential 
information of lTC and its Subsidiaries. lTC agrees not to, and to cause its Subsidiaries not to, 
waive, or otherwise release any third party from, the confidentiality and standstill provisions of 
any agreement to which lTC or any of its Subsidiaries is or may become a party. 

(d) Except as contemplated by this Section 5;071dl, neither tbe Board of 
Directors of!TC nor any committee thereof shall (i) (A) withhold, withdraw, qualifY or modcy, 
or resolve to or publicly propose to withhold, withdrnw, qualify or modify the lTC . 
Recollllllendation in a manner adverse ro Entergy, (B) make any other public statement in 
connection with the ITC Shareholder Meeting or this Agreement, the Other Transaction 
Agreements or any of the transactions contemplated hereby or thereby inconsistent with the lTC 
Recolll!Jlenda\ion, (C) approve, adopt or recommead any ITC Takeover Proposal or (D) filii to 
reaffirm or re-publish the lTC Recommendation within ten (I 0) Business Days of being 
requested by Entergy to do so (provided. however, that EnterJ!Y shall not be entitled to request 
such a reaffirmation or re-publishing more than one (I) time with respect to any single lTC 
Takeover Proposal other than in connection with an amClldment to the fonancial terms of such 
lTC Takeover Proposal or any other material amendment to such lTC Takeover Proposal) (each 
such action set furth in clauses (A) through (D) above being on "lTC Change of 
Recommendation") or (ii) approve, adopt or recommend, or publicly propose to approve, adopt 
or recommend, a merger agreement, letter of intent, agreement in principle. share purchase 
agreement, asset purchase agreement, share exchange agreement, option agreement or other 
similar contr1!ct (other than the confidentiality agreement referred to in Section 5,07{al) or any 
tender offer providing for, with respect to, or in connection with any lTC Takeover Proposal 
Nntwithstanding anything else to the contmry in this Se¢ion 5.07. the Board of Directors of!TC 
may at any time prior to receipt of the lTC Shareholder Approval (i) make an lTC Change of 
Recommendation and ( ii) terminate this Agreement pursuant to Sectjon 7.0 I (b), if(and only it) 
(A) an lTC Takeover Proposal is made to lTC by a third party, and such offi:r is not withdTl!Wn, 
(B) the Board of Directors of lTC determines in good tloitb after consultation with its financial 
advisors that such offi:r constitutes an lTC Superior Proposal, (C) following consullation with 
outside legal counsel, the Board of Directors of lTC determines that the ll!ilure to make an lTC 
Change of Recommendation, or to terminate this Agreement pursuant to Section 7,0 l lhl of this 
Agreement, would be reasonably likely to be inconsistent with the exercise of its duties under 
applicable Laws and (D) the Board of Directors oflTC has provided to Entergy five (5) Business 
Days prior WTitten notice of its intent to effect an lTC Change of Recommendation (which notice 
shall include the reasonable details regarding tbe cause for, and nature of the lTC Change of 
Recommendation) and, if requested by Entergy, negotiated in good faith with Entergy during 
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such five (S) Business Day period regarding revisions to thio Agreement proposed by Entergy. 
The Board ofDirectors of lTC may not make an lTC Cl!ange of Recommendation in a manner 
adverse to Entergy except in compliance in all respects with tbls Section 5.07(dl; provided. 
however. that a public disclosure by lTC or the Board of Directors of!TC or any commitree 
thereof limited to a fuctual description of infOrmation that ITC or the Board ofDirecton; in its 
respective r~le judgment detenmines 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(dl. For the avoidance of doubt, a change of the lTC Recommendation to"neutnar• 
is an ITC Change of Recommendation. 

{e) As used in this Agreement: 

(i) "lTC Takeover Prooosal" shall mean any bona !ide offer, 
inquiry, proposal or indication of "-est received from a third party (other then an offer, 

· inquiry, proposal or indication of interest by a Party to this Agreement) relating to any 
ITC Takeover T!'alU8Ciion; 

(iJ) "lTC Tal<eover Tnansactjon" shall mean anytnansaction or 
series of related tnansactions involving: (a) any merger, consolidation; share exchange, 
recapitalization, business combination or siroilar tnansaction involving lTC .other than the 
Transactions; (b) any direct or indirect acquisition of securities, tender offer, exchange 
offur or other siroilar transaction in wbicb a Person or "W!m" (as defined in the 
Exchange Act) ofPenons directly or indirectly acquires beneficial or record ownernbip 
of securities representing fifteen percent (15%) or more of any class of equity securities 
of lTC; (c) any direct or indirect acquisition of any business or businesses or of Assets 
that constitute or accnunt ror fifteen percent (15%) or more ofthe consolidated net 
revenues, net income or Assets of lTC and its Subsidiaries, taken as a whole; or (d) any 
liquidation or dissolution of!TC or any of its Subsidiaries; and 

(iit) 'TIC Syperior Pmposar' shall mean an lTC Takeover . 
Proposal w acquire at least a majority oftbe outstanding equity securities or assetsof!TC 
on terms that the Board ofDirectors of!TC determines, in good faith, after consultation 
with its outside legal counsel and its finaneial advisor, is more fuvorable, from a financial 
point of view, to ITC's shareholders than the Transactions (including any proposed 
modifications to the Transactions which are commi!led to in writing by Entergy) and is 
reasonably likely to be consummated, taking into account all factors deemed relevant by 
the lTC Board ofDirectors, which may include (a) all financial considerations and 
financial aspects of such lTC Takeover Proposal and the Transactions, (b) ail strategic 
considerations, including whether such lTC Takeover Proposal is more favorable Jrom a 
long-term stnategic standpoint, (c) all legal and regulatory considerations ofsucb ITC 
Takeover Proposal and the Merger and other Tl'QlUactions, (d) the identity of the !bird 
party making such lTC Takeover Proposa~ (e) the conditions and likelihood of 
completion of such ITC Takeover Proposal as compared to the Merger and otber 
Transactions (taking into account any necessary regulatory approvals}, (f) whether such 
ITC Takeover Proposal is likely to impose material obligations on lTC (or the post· 
closing entity in whieh ITC's shareholders will bold securilie&) in connection witb 
obtaining necessary regulatory approvals, (g) whether such lTC Takeover Proposal is 
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subject to a financing condition and the likelihood of such lTC Takeover Proposal being 
financed and (h) the payment of any lTC Tennination Fee, if relevant. 

Section 5.08 No Solicitation by En!ergy of Transmission Business. Entergy 
agrees that, following the date of this Agreement and prior to the earlier of the Effective Time or 
the Termination Date, neither it nor any of its Subsidiaries, nor any of their respective officerg, 
directors or employees, shal~ and that it shall use its reasonable best efforts to cause its and their 
respective Representatives not to (and shall not authorize or permit its and their respective 
Representatives to), directly or indirectly: (i) solicit, initiate, seek or knowingly encourage 
(including by way of furnishing infunnation) or knowingly take any other action designed 1<> 
fuciliiate any inquiries, proposals or offers from any Person relating!<>, (ii) furnish any nonpublic 
infunnation to any Person (other than lTC) regarding, (iii) engage or participate in any 
discussions or negotiations with any Pel'llOn (other than ITC) with respect to, (iv) approve, 
endorse or recommend any action relating to or (v) enter into any lettet of intent, agreement m 
principle or other agreement providing fur, in each case, any purchase, transfer or other 
dispos~ion of all or any part of the Transmission Business, any merger, consolidation, busiiless 
combination, acquisition, recapitalization, liquidation, dissolution, or similar transection 
involving the Transmission Business, or the sale of all or any part of the Assets of the 
Transmission Business (other than Assets sold in accordance with Section 4.0U<;)). 

Section 5.09 NYSE Listi!lll· lTC shall use its reasonable best efforts to cause 
the shares of lTC Common Stock!<> he issued in connection with the Merger to be listed on tba 
NYSE as of !he Effective Time, subject to official notice of issuance. 

Section 5.10 Reqpjred Amendments. The Parties shall cooperate and nel!"tiate 
in good fiUth with respect to any amendment to this Agreement or the Other Transaction · 
Agreements reasonably requested by a Party in order to enable its counsel to deliver the written 
opinion(s) contemplated by Section 6.!)2 or Section 6,03 of this Agreement or for Entergy to 
obtain the Ruling, as the case may he (any such amendment, a "Proposed Amendment"). Neither 
Party shall withhold its consent!<> a Proposed Amendment thet (i) does not resuh in any change 
in the Merger Consideration (except as otherwise contemplated by this Agreement), (ii) is 110t 
adverse to the interests of any Party and (iii) does not unreasonably impede or delay 
consummation of the Transactions in any material respect. Any Proposed Amendment !hat the 
Parties collSl!nt to shall be reflected through the execution of appropriate written amendments to 
the applicable agreement. 

Section 5 .ll [IntentioMllv omitted] 

Section 5.12 lTC Gwantee: lnderonif!Clltion. Following the Effective Time, 
lTC uncond~ionally, absolutely and irrevocably gU8l'llllteesll> Entergy the prompt payment, in· 
full, when due, of any payment obligations ofTransCo or the TransCo Suhs under the Separation 
Agreement and the Ancillary Agreements after the Closing and the prompt performance, when 
due, of all other obligations ofTransCo or any TransCo Sub under the Separation Agreement and 
the Ancillary Agreements after the Closing. ITC's obligations to Entergy under this Section 5.12 
are refurred to as the "Gu!!fl!Il!tl!>!l Obligations." The Guaranteed Obligations are absolute and 
uncondiliona~ irrespective o~ and JTC hereby expressly waives to the extent permitted by Law, 
any defense to its obligations under this Section ~.12 any circumstance whatsoever which might 
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otherwise constitute a legal or equitable defense available to, or discharge of; a surety or a 
guarantor, including without limitation, any right to require or claim that Entergy seek recovery 
directly from Tran.Co or a TransCo Sub in respect of the Guaranteed Obligations. 
Notwithstanding the furegoing, ITC reserves to itself all righla, setof!; counterclaims and other 
defunses to which the TransCo Group may be entitled tc arising "from or out of the Separation 
Agreement and the Ancillary Agreements or otherwise, except fur defenses arising out of 
bankruptcy, insolvency, dissolution or liquidation ofTransCo or any TransCo Sub. 

Sectie>n 5.13 Non-Opposition. After the PERC Construct is initially set in the 
FERC Approvals, and fur a period of five (5) years after the Closing Date, Entergy shall not (and 
shall cause its Affiliates not to), oppose. contest, challenge or file any complaint befOre FERC.or 
the Commissions regarding. or take (publicly or otherwise) any position with any thitd Person 
adverse to, !be PERC Construct, unless (i) required by a Governmental Authority pursulllll to 
applicable Law, (ii) unanimously directed by the ERSC or (iii) requesTed in writing by an set of 
the commissioners of any Entergy Retail Regulator. After the FERCConsuuct is initially set in 
the FERC Approvals,-and fur a period of five (S) years after the Closing Date, Entergy shalhnot 
(and shall cause its Affiliates not to) publicly oppe>se, contest or chaUeage, with any third Person, 
the plan ofTran.Co or ITC, approved by the Acceptable RTO ofwhlch the Transmission 
Business will become a member, fur anticipated capital expenditures that are included in the 
capital expenditare plan as described in Section 5.13 of the lTC Disclosun; Latter, and recovery 
thereon, through the FERC Construct, unless and to the extent (i) required by a Governmental 
Authority pursuant to app~cable Law, (ii) such plan is opposed by all of the membets<>fthe 
ERSC or (iii) requested in writing by an act of the oommissioners of any Entergy Retail 
Regulator, provjded, however. that this prohibition does not apply to the exmnt that TransCo or 
rrc departs from such plan in any material respect. 

Section S.J4 Djsc!osgre Controls. Each ofiTC and Entergy shall usc> all 
commercially reasonable efforts to enable lTC to implement such progrlllll6 and take such steps 
as are reasonably neoessary to (i) develop a sys:tem of internal controls over financial reporting 
(as defined in Rules 13a-1S(f) and !5d·l5(f) of the Exchange Act) intended to ensure"tbat after 
the Effective Thoe material information relating to the Surviving Company is timely made· 
known to the management ofthe Surviving Company by others within the entitiesoonstituting· 
the Surviving Company, (ii) cooperate reasonably with each other in preparing fur the transition 
and integration of the financial reporting systems ofTran.Co and the TransCo Subs with ITC's· 
financial reporting systems fullowing the Efl.'ective Time and (iii) otherwise enable the Surviving 
Company to maintain compliance with the provisions of Section 404 of the Sarbanes-Oxley Act. 

Section S.lS TaxMat\ers. 

{a) As soon as reasonably practicable after tbe date of this Agreement, 
Entergy shall submit to the IRS·the Ruling Request for the Ruling. The initial Ruling Request 
and any supplemental materials submitted to the IRS relating theretc (each, an "IRS Submission'') 
shall be prepared by Entergy in consultation with lTC, and, at ITC's request, lTC shall be a party 
te> the Ruling. In addition, Entergy shall te> the extent reasonably practicable, provide rrc with 
an opportunity to review and comment on each IRS Submission prior to the filing of such IRS 
Submission with the JRS; provided, however, that Entergy need not provide lTC with an 
opportunity to comment on a given IRS Submission if Entergy has reasonably determined that an 
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adverse efrect would result from delaying such IRS Submission and ITC fuils to provide Entergy 
with comments on such IRS Submission within three (3) Business Days of receipt lhereofby 
lTC. 

(b) Entergy shall provide lTC with copies of each IRS Submission as 
filed with the IRS promptly fullowing the filing thereof: Each of Entergy and TransCo agrees to 
use reasonable best effurts to obtain the Ruling and the other rulings set furth in the Ruling 
Request. including providing such appropriate information and represe:ntatiJ:ns as the IRS shall 
require in connection with the Ruling Request and any IRS Submissions, and lTC shall 
reasonably cooperate with Entergy and TransCo in obtaining such rulings; pr0yjd!!!l ®wever, 
tba1 neither Entergy nor lTC shall be required to modify tbe corporate strudllring steps of the 
Transactions if to do so would alter the economic atrangement of the Parties as set furth in this 
Agreement and the Separation Agreement. Solely fur the avoidance of doubt, nothing in this 
Section 5.!5fb) shall provide groands fur Entergy, TransCo, or lTC to alter any obligation or 
limhation imposed upon it under this Agreement or the Other Transaction Agreements. 

(c) Each ofEntergy and TransCo agrees to use reasonable best efforts to 
obtain the Tax Opinion, and lTC shall reasonably cooperate with Entergy and TransCo in 
obtaining such opinion: provide;l. however, that neithar Entergy nor lTC shall be required to 
modify the corpol"llle structuring steps ofthe Transactions if to do so would alter the economic 
arrangement of the Parties as set furth in this Agreement and the Separation Agreement. In 
randering the Tax Opinion, counsel shall be permitted to rely upon and assume the accuracy of 
customary representations provided by (A) ITC and Merger Sub and (B) Entergy; provided, 
however, the! Entergy shell not make any representation that will affect either TransCo or lTC 
on or after the date of the Distribution without the prior wrmen consent of lTC. 

(d) Except as specifically provided in this Agreement, all matters 
related to the Ruling, Ruling Request and IRS Submissions are governed solely by this~ 

ill· 

Seetion 5.16 Alternative T!j!!!S!Ip!ion Structum. Notwithstanding any other 
provisions of this Agreement, the Parties may mutually agree that an alternative transaction 
structure is preferable with respect to certain !!SJ'f'C!S of this Transaction, in which case the 
Parties shall work together in good Iilith to negotiate a definitive transaction agreement that 
reflects ruch mutually agreed altemlltive sttucture. Without limiting the express rights ofthe 
Parties contained in this Agreement (including the conditions precedent and termination rights 
bareunder), Entergy and ITC agree to reasonably cooperate in good fuith in the considel"lllion and 
implementation ofalternative sttuctures in the event that any particulat Non-FERC Approvals 
are not obtained (or not obtainable on tenns and conditions acceptable to the Parties as 
con~emplated by the provisions of this Agreement); proyjde;l, h9wever. tba1 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 Agtoement. 
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ARTICLE VI 

CONDITIQNS 

Section 6.01 lojnt Conditions. The respective obligations of each ofEntergy, 
TransCo, Merger Sub and lTC to effect the Merger are subject tn the satisfaction (or waiver by 
all Parties) at or prior to the Efiective Titne of the rollowing conditions: 

(a) no temporary restraining order or preliminary or permanent 
injunetion or other Order by any federal or state court of competent jurisdiction preventing 
consummation of the Merger or tbe Transi!ctions sball have been issued and remain in efiect; 

(b) the TransCQ Transfi>r and the Distn1mtion shall have occurred; 

(cj the ITC Shareholder Approval shall bave·been obtained; 

(d) the ITC Common Stock to be issued in the Merger sball have been 
authorized fur listing on the NYSE, subject to official notice of issuance; 

(e) each ofthe lTC Fonn S-4 and the TransCo Registration Stllements 
shall bave become effective under the Securities Act and shell not be the subject of any stop 
order suspending their efli>ctiveness or proeeedings initiated or threatened by the SEC seeking a 
stop order, and (i) if the Distribution is effected in whole or in part as an Exchange Offer, the 
applicable offur period and any extensions tbareof in the Exchange Offer required by applicable 
securities Law shell have eapired and (ii) if the Distn1mtion is effected in whole or in part as a 
Spin-Off, the applicable notice periods required by applicable stock ""change rules or securities 
Laws shall have expired; 

(!) no temporary restraining order or preliminary or permanent 
injunction or other Order shall have been issued in connection with an Entergy RegUlatory 
APProval or ITC RegUlatory Approval that would itnpose an ITC Burdensome Condition; 

(g) Emergy shall have received all necessary approvals from staie and 
federal regulatory autherities to allow tbe Transmission Business to become a member of an 
Acceptable RTO; and 

(h) the Financings shall have been completed in accordance with and 
subject to the terms of the Separation Agreement. · 

Section 6.02 Conditions to the Obli!!llljon of lTC. The obligation of eaeh of 
ITC and Merger Sub to effect tbe Merger is further subject to the satisfaction of each oftbe 
following conditions (each ofwhieh is for the exclusive benefit ofiTC and Merger Sub and may 
be waived by ITC): 

(a) each ofEntergy and TransCo sball have in all material respects 
perfOrmed (or caused their Affiliates to perform, as applicable) all obligations and complied with 
all covenants required by this Agreement and the Other Transaction Agreements to be perfOrmed 
on or before the Closing; 
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(b) each of the representations and warranties ofEnterzy (i) in this 
Agreement (other than Section 2.02. Section 2Jl3, Section 2.05(e), clause (ii) ofS!l!i!.jon 2.0Sig\. 
Segtjon 2.11, and Section 2 !7) shall be true and correct both at and as ofthe 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), except where the 
failure of the representations and Wlll'l'llllties to be so true and correct (without giving effect tn 

aoy limitation as to "materiality" or "Transmission Business MAE") does not have, and· would 
not reasonably be expected to have, individually or in the aggregate, a Transmission Business 
MAE, (ii) set forth in Section 2.02 and Section 2.03 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 (excapt to the extent expressly mnde as ofao earlier date; in which 
case as of such date) aod (iii) set furth in Section 2 OS!cl. clause (ii) of Section 2.05(Jl. Section 
ill and Section 2 17 shall be true and correct in all respects both at and as oftbe date of this 
Agraement and at and as of the Closing Da!:e, as if mnde at and as of such time (except to the 
extent expressly mllde as of an earlier date, in which case as of such date); 

(c) no Tra.nsmission Business MAE shall have occurred rrom the date 
of this Agreement through the Closing Date; 

(d) lTC shall have received a certificate ofEntergy addressed to ITC 
and dated the Closing Date, signed on behalf ofEntergy by a senior officer ofEntergy, certifying 
to the effect that the conditions set furth in Section 6.0:Ual, Section 6.02@ and Section 6.()2fcl 
have been satisfied; · 

(e) ITC shall have received the lTC Merger Tax Opinion and Entergy 
shall have delivered the Ruling to rrc. ln rendering the foregoing opinion, counsel•hall be 
permitted to rely upon and assume the a.cc.uracy of customary representations provided l:iy (i) ITC 
and Merger Sub and (ii) Entergy; 

(f) there shall be no change in, revocation of; or arnendml!ntio the 
Ruling or ehaoge in Law that, in the reasonable judgment ofiTC, has a materially adverse 
impact on ITC or TransCo, and the Tax Opinion shaU be in furmand substance reasonably 
acceptsble to ITC; 

(g) (i) the Entergy Regulatory Approvals and the lTC Regulatory 
Approvals shall have been obtained (including, in each case, the expiration or termination of the 
waiting periods (and lillY extensiOns thereof) applicable to the Merger and the Transactions) at or 
prior to the Effective Time, and such approvals shall have become Final Orders and (ii} such 
Final Orders shall not impose terms or condHions that individually or in the aggregate, would 
reasonably be expected to have on ITC Burdensome Condition. "Fjna! Orde(' means action by 
the relevant Governmental Authority that has not been reversed, stayed, enjoined, set aside, 
annulled or suspended, with respect to which any waiting period prescribed by Law before the 
Transactions may be consummated has expired and as to which all conditions to the 
C0!1$Ummation of the Transactions prescribed by Law, regulation or order required to he satisfied 
at or prior to the Effective Time have been satisfied; 
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{h) the ITC Financing and a Special Dividend andlor a Share 
Repurchase shall have been completed in accordance with Section l.Q3(e\; 

(i) in the event that the RTO Migration has not been fully completed as 
of the Closing Date, artll!l!letnents reasonably acceptable to lTC shall have been made such that 
no member of the lTC Group (including the members of the TransCo Group} would be 
responsible for perlbrrning generator dispatch, for economics or market operations, following the 
consummation of the Merger (it being und!lrstood that the contempla!ed perfunnonce by any 
member of the TransCo Group of !he generator to load balancing function under the 11:nns ofthe 
Transition Services Agreement shall not result in fhllure to satisfY this Section 6.021il); and 

" OJ Entergy shall have executed and delivered to ITC, and caused oach 
other member of the Entergy Group or the TransCo Group who is a party to an Ancillary 
Agreement to execute and deliver to lTC, each of the Ancillary Agreements. 

Section 6.03 Conditions to the Obligation ofEnlergy. The obligation ofeaob of 
Entergy and TransCo to effect the Merger is subject to the further satisfaction of each of the 
following conditions (each of which is for the exclusive henefit ofEntergy and TranaCo and may 
be waived by Entergy unless otherwise provided in this Agreement): 

(a} each of!TC and Merger Sub shall have in all material reapects 
perlbrmed (or caused their Affiliates to perfonn, as applicable) all obligations and complied with 
all covenants required by this Agreement and the Other Transaction Agreements to be perfurmed 
on or before the Closing; 

(b) each of the representations and warranties ofiTC (i) in·this 
Agreement (other than Section 3,02 and Section 3,03, Section 3.05fe) and Section 3 .18) shall be 
true 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 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 etrect to any limitation as to "m:aterialityn or an "lTC MAE") does 
not have, and would not reasonably be expected to have, individually or in the aggregate, an ITC 
MAE, {ii) set mrth in Section 3.02 and Section 3,03 shall he 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, a.< if 
made at and as of such time (except to the extent expressly made as of an ear liar date, in which 
case as of such date) and (iii) set forth in clause (i) of Section 3 05fe) and Section 3. IS shall be 
true and correct in all respects both at and as of the dat1> 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); 

(c) no lTC MAE shall have occurred &om the date of this Agreement 
through the Closing Date; 

(d) the Board of Directors ofEntergy shall have received an opinion 
from a nationally recognized solvency valuatioo firm, that, after giving effect to the TtanlliiOtions 
(including the anticipated Financings), that tbe Transactions shall not leave TransCo "insolvent" 
or otherwise unable to pay its obligations as they come doe; 
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(e) Enrergy shall have received a certificate of!TC addressed to Entergy 
and dated the Closing Date, signed on behalf of lTC by an officer ofiTC, cenifying to the effect 
that the conditions set fonh in Sectjon 6.93(al, Section 6.03{bl and Section 6.!13(c) have been 
satisfied; 

(t} 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 furegoing condition as a result of any 
fililure ofEntergy to receive a ruling or opinion (or the receipt of an adv..-.e ruting or opinion} 
with respect to (A} clause (iiJ) of the definition oflntended Tox·Free Treatment or (B) the 
arrangerwonts contemplated by Section 1.20. There shell be no change in, revocation ot: or 
amendment to the Ruling or change in Law that could, in the reasonable judgment of counsel to 
Entergy, affect the validity of the Ruling in a manner that is materially adverse to Entergy. In 
rendering the foregoing opinions, counsel shall be permitted to rely upon and assume the 
accuracy of customary representations provided by (A} lTC and Merger Sub and (B) Entergy; 

(g) (i) the Entorgy Regulatory Approvals and the lTC Regulatory 
Approvals shall have been obtained (including, in each case, the expiration or termination oflhe 
waiting periods (and any extensions thereof) applicable to the Merger and the Tnmsat:tions) at or 
prior to the Elfeetive Time, and such approvals shall heve become Final Orders and (ii} such 
Final Orders, with respect to the Entergy Regulatory Approvals and the lTC Regulatory 
Approvals, as the case may be, shall not impose terms or conditions that, individually odn the 
aggregate, would reasonably he expected to have an Enrergy Burdensome Condition or an !TC 
Burdensome Condition; and 

(h) lTC shall have executed and delivered to Entergy each of the 
Ancillary Agreements to which it is a pany. 

ARTICLEVU 

TERMJNATION A.l'ID ABANDONMENT 

Section 7.01 Termjru!tion or Abandonment. Notwithstanding anything in this 
Agreement to the contrary, this Agreement may be tenninared and abandoned at any time prior 
to the Closing Date: 

(a) by the mutual written consent of lTC and Entergy; 

(h) by either Entergy or lTC if the Merger shall not have been 
consummated on or prior to June 30, 2013 (the "O!!t!!jde Date"), mvided. however, that if all of 
the conditions to Closing shall have been satisfied or •hall be then eapable ofbeing satisfied 
(other than the conditions set furth in Section 6 OHfl, Section 6,0!{bl. Section 6.02fgl (to the 
extent such failure is due to the milure to receive Final Orders in respect of any Regulatory 
Approvals) or Section 6 03!gl (to the extent such failure is due to the failure to receive Final 
Orders in respect of any Regulatory Approvals}}, the Outside Date may be extended by Entergy 
or lTC by written notice to the other Pany up to an additional six (6) months after the Outside 
Date, the latest of any of which dates shall tberea1ler be deemed to be the Outside Date; provided, 
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further. that the right to terminate this Agn:etnent purliUIUlt to this Section 7,0lfb,l shell not be 
available to a Party if the fuiiUTe of the Closing to occur by such date shall he due to the fililure 
of such Party to perfurm or comply in all material respects with the oovenants and agreements of 
such Party set folth in this Agreement; 

(c) by either Entergy or ITC if(A) there is any Law that makes 
consummation ofthe Transactions illegal or otherwise prohibited (other than those heving only 
an immaterial effioct and that do not impose criminal liability or penalties) or (B} any 
Governmental Authority having competent jurisdiction hes issued an order, decree or ruling or 
taken any other action (which the terminating Party must heve complied with its obligations 
hereunder to resist, resolve or lift) permanently restraining, enjoining or otherwise probibiting 
any material component of the transactions hereunder or imposing an ITC Burdensome 
Condition. and such order. decree, ruling or other action becomes final and non-appealable, 
provide4. however, that the right to terminate pursuant to this Section 7.QIIifl ~hell not be 
available to any Party whose f.oilure to pertbrm any of its obligations ander Section 5.0! resulted 
in such order. decree or ruling; 

(d) by either ITC or Entergy if the ITC Shereholder Meeting (including 
any adjournments or postponements thereof) shell heve concluded and the lTC Shareholder 
Approval contemplated by this Agreement shall not hove been obtained; provjded, however. that 
the right to terminate under this Section 7.0l<d) shall not be available to ITC where the failure to 
obtaln the ITC Shareholder" Approval shall have been caused by ITC's material breach of this 
Agreement; 

(e) by ITC, ifEntergy shall have breached or fuiled to perfOrm in any 
material respect any of its representlltions, warranties, C()venants or other agreements contained 
in this Agreement or the Separation Agreement. which breach or fuilure to perfunn (i) would 
result in a f.oilure of a condition set forth in Section 6.0! or Sectjon 6.Q2 or in the Separation 
Agreement and (il) cannot be or has not been cuted prior to the earlier to occur of(A) sixty (60) 
calendar days after the giving of written notice referred ro in the following proviso or (B) the 
Outside Date, provided however. that ITC shall have given Entergy written notice, delivered at 
least sixty ( 60) calendar days prior to such termination (but no later than the expected Closing 
Date), stating !TC's intention to terminate this Agreement pursuant to this Section 7 .O!Ie) and 
the hesis fur such termination; 

(f) by Entergy, ifiTC shall have bteached or failed to perform in any 
material respect any of its representations, warranties, covenants or other agreements containet:l 
in this Agreement or the Separation Agreement, which breach or fuilure to perfOrm (i) would 
result in a failure ofa condition set furth in Sec! ion 6.!!1 or Section 6,03 or in the Separation 
Agreement and (ii) cannot he or has not been cured prior to the earlier to occur of(A)sixty (60) 
calendar days after the giving of written notice referred to in tbe fuUowing proviso or (B) the 
Outside Date, provided, however, that Entergy shall have given ITC written notice, delivered at 
least sixty (60) calendar days prior to such termination (but no later than the expected Closing 
Date), stating Entergy's intention to terminate this Agreement pursuant to this Section 7.011f) 
and the basis for such termination; 
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(g) byEntergy, in the event ITC or any of its Subsidiaries or their 
re>pective Representatives or affiliates shall have willfully breached in any material respeet any 
of their respeetive obligations under Seetion 5.07. which breach cannot be or has not l:ieen cured 
prior til the earlier til occur of(A) ten (10) calendar days after the giving of written notice 
referred to in the fOllowing proviso or (B) the Outside Date, urovided, however. that Entergy 
shall have given lTC written notice, delivered at least ten (1 0) calendar days prior to such 
termination (but no later than the expected Closing Date), stating Entergy's intention to terminate 
this Agreement pursuant to this Section 7.0llgl and the basis fur such termination; 

(h) by ITC, at any time prior to obtaining the ITC Shareholder Approval, 
in order to enter into a written definitive agr"""'ent fur an JTC Superior Proposa~ if lTC has 
complied with its obligations under Sq;;tjqn 5.07{dl: provided, however. that any such purported 
termination by ITC pursuant to this Section 7.0l(b) shall he void and of no furoe or effioet unless 
lTC pays to Entergy the ITC Termination Fee in accordance with Section 7.02: 

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

(j) by Entergy, if(A) there is any Law that makes ronsummation of the 
Transactions illegal or otherwise prohibited (other than those having only an immaterial effect 
and that do not impose crimina! liability or pena~ies) or (B) any Governmental Authority having 
competent jurisdiction has issued an order, decree or ruling or taken any other action (which the 
terminating Party must have complied with its obligations hereunder to resist, resolve or lift) 
permanently restrainiag, enjoining or otherwise prohibitiag any material component of the 
transactions hereunder or imposiag an Entergy Burdensome Condition, and such order, decree, 
ruling or other action becomes final and non-appaaiable, provided, however, that the right to 
terminate pursuant to this Section .7 .0 IOl shall not be available if Entergy's Jidlure to parform 
any of its obligations under Section 5.0! resulted in such order, decree or ruling; and 

(k) by ITC, ifEntergy takes any action without the prior written consent 
of!TC that would reasonably be expected to cause an RTO Adverse Impact. 

In the even! of termination of this Agreement pursuant to this Seetion 7.01, this Agreemera shall 
tem>inate (except fur the provisions of the last rwo sentence• of Section 5.04, Section 7.02, 
Section 8.02. Section 8;04, Sectipn 8.05, Seetjon 8.06 and Section 8.09). and, subject to~ 
1...!Jl, there shall be no other liability on the part of lTC or Entergy to the other except under such 
provisions, liability arising out of fraud or an intentional breach of this Agreement or the 
Separation Agreement or as provided fur in the Confidentiality Agreements, in which. case the 
aggrieved Party shall be entitled to all rights and remedies a'Vaiiable at law or io equity. 

Section 7.02 Effect oflermination. 

(a) Entergy and ITC agree that {i) if this Agreement is terminated by (A) 
Entergypursuant to Section 7.Ql(i) or (B) ITC pursuant to Section 7.0llhl or(ii) (A) if this 
Agreement is terminated by Entergy pursuant to Section 7.01Cg\. or by lTC or Entergy pursuant 
to Sectjon 7.0I(d), (B) priorto any such termination, any Person (other than Entergy or its 
Affiliates) shall have made an ITC Takeover Proposal which shall have been publicly announced 
or disclosed and not publicly withdrawn or abandoned by such Person at least five (5) Business 
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Pays prior to the ITC Shareholder Meeting, and (C) within twelve (12) months after such 
termination of this Agreement, ITC shall have entered into an agreement to consummate, or shall 
have consummated, an ITC Takeover Transaction, tben lTC shall pay to Entergy the ITC 
Tennination Fee as liquidated damages. The lTC Termination Fee shall be paid to Entergy by 
lTC in immediately available filnds (x) Upon termination of this Agreement in the case of a 
termination pursuant to clause (i)(B) above, (y) within five (5) Business Days after tenninotion 
in the case of a terntination pursuant to clause (i)(A) above and (z) upon tbe execution of or 
entrance into a definitive agreement with respect to an lTC Takeover Transaction in.tbe case of:a 
termination pursuant to clause ( ii) above. 

(b) Solely for purposes of this Section 7.02, ''lTC Tal<eover 
Iransaction" shall have the meaning ascribed thereto in Seetion 5 .07, except that all references to 
"fifteen percent ( 15%} or more" shall be changed to "more than fifty percent (50"/o)." 

Each of the Parties aclrnowledges and agrees that the covenants and obligations contained in this 
Section 7 .()2 are an integral part of the transactions contemplated by this Agreement, and that, 
without these covenants and obligations, the Parties would not have entered into this Agreement 
and that the ITC Termination Fee i3 not a pen~~ky, but rather is liquidated damages in a 
reasonable amount that will compensate Entergy and TransCo in the circumsll!nces in which · 
such ITC Termination Fee is payable fur the effuns and resources expended and opponunitiell 
foregone while negotiating this Agreement, the Separation Agreement and the Ancillary 
Agreements and in n>liance on this Agreement and on the expectation of tbe consummation of 
the Transactions, which amount would otherwise be impossible to calculate w~h precision. 
Upon payment of the ITC Termination Fee in accordance with this Section 7.02, none oflTC, 
Merger Sub and any of their respecti~ former, cnrrent or filture Afftliates or Representatives 
shall have any further liability to Entergy, TransCo or their respeetive shareholders with respect 
to this Agreement or the Transactions; provided, how!!Ver. that Entergy shall have tlie right te 
elect in writing to sue fur damages arising out ofiTC's intentional breach of this Agreement in 
lieu of(and prior to) payment of the ITC Tenninotion Fee in circumstances in which the lTC 
Termination Fee would otherwise be payable, and upon such election in writing, Entergy shall no 
longer be entitled to payment of the lTC Termination Fee; pwyide!l, llll:lbli, that nothing herein 
shall release ITC from liability fur fraud. The Parties acknowledge and agree that in no eVent 
shaii!TC he required to paytbe lTC Termination Fee on more than one occasion. 

ARTICLEVID 

MISCELLANEQUS 

Section 8.01 Survival of Representations, Warranties and Agreements. Except 
as provided in the next sentence. none of the represemations, warranties and agreements in this 
Agreement shall survive the Closing. Notwithstanding the preceding sentence, (a) the covenants 
contained in this Agreement that by their tenns are to be perfonned in whole or part after the 
Closing shall survive the Closing until they have been performed in accordance with their terms 
and (b) the representations and warranties set fonh in Section 2.05(c), Section 2.Q6, Section 2,11, 
Section 2J7, Sectjon 3.06 and Sel;tjon 3.18 shall survive until the one (I) year anniversary of the 
Closing, including with respect to the furegoing clauses (a) and (b) for purposes of the 
indemnification obliglltions set forth in Section 5.02, Section 5.03 and Seetion 5.04 of the 
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Separation Agreement and {c) the agreements in Section 5.12 shall survive the Closing 
indefinitely. 

Section 8.02 Exnens;s. 

(a) General Rule. Except as otherwise provided in this Agreement or 
any of the Other TI1H1S8ction Agreements, all fees and expenses incurred in connection with the 
Transactions shall be paid bytbe Party incii!Ting such fees or expanses (it being agreed.for 
clarification that any fees and expenses incurred by TransCo or any of its Subsidiarie$ on or prior 
to the Effective Time shall be paid in full (i) by Tn111sCo prior to the Effioctive Time or (ii) by 
Entergy), onless otherwise mutually agreed to by ITC and Entergy in writing. 

(h) Antitrust Fees· lTC and Entergy shall share equally any requisite 
filing fee in respect of any notice submitted pursuant to the Antitrust Laws, including the HSR 
Act. 

(c) Printing f'Q!P!IB!!S· ITC and Entergy shall share equally the lees and 
expenses of printers utilized by the Parties in connection with the preparation of the filings with 
tbe SEC contemplated by Section 5.05. 

(d) Financing EXj!Oilses. TransCo and the TranaCo Subs shall pay all 
underwriters or lenders fees and expenses inCII!Ted in connection with the Financings inCII!Ted by 
TransCo and the TranaCo Subs (excluding, fur clarification, any !ega~ underwriting or other fues 
and expenses ofEntergy) and such fees and expenses shall be deemed to be Tnmsmission 
Liabilities; provided. however that all initial fees and expenses incurred or payable at or prior to 
the Effective Titne with respect to the TranaCo Subs Financing (the "Pre-Closing Tran.Co Subs 
Financing Ewenses") shall be borne (0 dlrcctly or indirectly in their entirety by TransCo prior to 
the Effective Time (and out of cash that is not a Transmission Asset) or (ii) directly or indirectly 
by Entergy and shall be deemed to be Excluded Liabilities. 

(e) Attom;y's Fees. In any Action to enforce any provisions of this 
Agreement, or where any provision hereof is validly asserted as a detimse, the successful Party 
shall be entitled to recover reasonable attorneys' fees and disbursements in addition to its costs 
and expenses and any other avaiiahle remedy. 

Section 8.03 Entire Agreement. This Agreement, the Confidentiality 
Agreements and the Other Transaction Agreements, including any related annexes, schedules 
and exhibits, as well as any other agreements and documents referred to herein and therein, shall 
together constitute tbe entire agreement between the Parties wlth respect to the subject matter 
hereof and thereof and shall SUJl"f'Jede all prior negotiations, agreements and underrumdings of 
tbe l'arties of any nature, whether oral or written, witb respect to such subject matter. lftbere is 
a conflict between any provision of this Agreement and a provision of the Other Transaction 
Agreements, the provision of this Agreement shall control unless specifically provided otherwise 
in this Agreement. 

Section 8.04 Governing U.w. This Agreement shall be governed by and 
construed in accordance with the laws of the State of Delaware, without 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 
jurisdiction) that would ceuse the application ofthe laws <>f any jUTisdiction other then the State 
of Delaware. 

Section 8.05 Specific Performance: Jwjsdictjon. The Parties undmtand and 
agree that the covenants and agreements on each of their parts herein contained are uniquely 
related to the desire of the Parties and their respective Affiliates to consummate the Transactions, 
that the Transactions are a unique busines.< opportunity at a unique time for each ofEntergy and 
lTC and their respective Affiliates, and further agree that irreparable damage would occur in the 
event that any provision of this Agreement were 1101 perfonned in accordance with its specific 
terms and further agree that, although monetary damages may he available tor the breach of such 
covenants and agreements, monetary damages would be an inedeqW!te remedy therefur. It is 
accordingly agreed that, in addition to any other remedy !bat may be available to it, including 
monetary domages, each of the Parties shan be entitled til an inju,llction or injunctions to prevent 
breaches of this Agreement and to enfurce specifically the terms and provisions of this 
Agraement exclusively in the Delaware Olurt of Chancery aud 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 !ioderal court within the State of Delaware}. 
Each of the Plll'ties further agrees that no Party to this Agreement shall be required to obtain, 
furnish or post any bond or similar instrument in connection with or as a eoudition to obtaining 
any remedy referred to in this Section & OS aad each Party waives any objection to the imposition 
of such relief or any right it may have to require the obtaining, furnishing or poSting of any such 
boud or similar instrument. In addition, each of the Parties irTevocably and unconditionally · 
agrees that any legal action or proceeding with respect to this Agreement and the rights and 
obligations arising hereunder, or fur recognition and enforcement of any judgment in respect of 
this Agreement and the rights and obligations arising hereunder brought by the other Party herato 
or its successors or assigns, shall he brought and determined exclusively in the Delaware Court 
of Chancery and any state sppellate court therefrom within the State ofDelaware {or, if the 
Delaware Court of Chancery declines to accept jurisdiction over a particular matter, any state or 
!ioderal court within the State of Delaware). Each of the Parties hereby irrevocably submits with 
regard to any such action or proceeding lor itself and in respect of its property, generally and 
uncoudilionally, to the per:ronal jurisdiction of the aforesaid courts and agrees that it will not 
bring any action relating to this Agreement or any of the Transactions contemplated by this 
Agreement in any court other than the aforesaid courts. Each of the Parties hereby irrevocably 
waives, and agrees not to assert, by way of motion, as a de limBe, counterclaim or otherwise, in 
any action or proceeding with respect to this Agreement, {a) any claim the! it is not personally 
subject to the jurisdk:tion of the above named courts tor any reason other then the fuilureto.serve 
in accordance with this Section 8.05, (b) any claim that it or its property is exempt or immune 
li'om jurisdiction of any such court or li'om 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 pennitted by the 
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 suit, action or proceeding is improper or (iii) this 
Agraement, or the subject matter hereof, may not be enforced in or by such courts. 
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Section 8.06 Waiver of lurv Trjal. EACH OF THE PARTIES 
IRREVOCABLY W AlVES ANY AND ALL RlGHT TO TRIAL BY JURY IN ANY LEGAL 
PROCEEDING ARISJNG OUT OF OR RELATJNG TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY. 

Section 8.07 ~. All notices, requests, permissions, waivers and other 
communications hereunder shall be in writing and shall be deemed to have bean duly given (a) 
five (5) Business Da)'>! thllowing sending by registered or certified mai~ postage prepaid, (b) 
when sent, if sent by fucsimile, j)fllvid!!d, thet the fllcsimile transmission is promptly confJrtned 
and any fucsimile transmission received after 5:00 p.m. Eastern time shall be deemed received at 
9:00 a.m. Eastern time on the thllowing Business Day, (c) when delivered, if delivered 
personally to the intended recipient and (d) one (1) Business Day fOllowing sending by overnight 
delivery via a national courier service and, in each case, addressed to a Party at the following 
address fur such Party 

(a) lfto Entergy: 

Entergy Corporation 
639 Loyola Avenue 
New Orlaans. LA 70113 
Attn: J. Wayoe Leonard, ChiefExecutive Officer 
Facsimile: (504) 576-2776 

witlr a copy to (wltich shall not constitute notice): 

Skadden, Arps, Slate, Meagher & Flom LLP 
1440 New York Avenue, N.W. 
Washington, D.C. 20005 
Attn: Michael P. Rogan, Esq.; Pankaj K. Sinha, Esq. 
Facsimile: (20:Z) 393-5760 

(b) If to lTC: 

lTC Holdings Corp. 
27175 Energy Way 
Novi, Ml48377 
Attn: Daniel J. Oginsky, Senior Vice President and Genera< Counsel 
Facsimile: (248) 946·3562 

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

Simpson Thacher & Bartlett LLP 
425 Lexington Avenue 
New York, NY 10017-3954 
Attn: Andrew W. Smith. Esq. 
Facsimile: (212) 455·2502 
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(c) If to Merger Sub: 

c/o ITC Holdings Corp. 
27175 Energy Way 
Novi, MI 48377 
Attn: Daniell. Oginsky, Senior Vice President and General CoullSel 
Facsimile: (248) 946-3562 

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

Simpson Thacher & Bartlett ILP 
425 Lexington A venue 
New York, NY 10017-3954 
Attn: Andrew W. Smith, Esq. 
Facsimile: (212) 455-2502 

(d) If to TransCo prior to tho Distribution Date: 

c/o Entergy Corporation 
639 Loyola Avenue 
New Orleans, LA 70113 
Attn: 1. Wayne Leonard, Chief Executive Officer 
Facsimile: (504) 576-2776 

with a copy to (whieh shall not constitute notice): 

Skadden, Arps, Slate, Meagher & Flom ILP 
144() New York Avenue, N. W. 
Weshington, D.C. 20005 
Attn: Michael P. Rogan, Esq.; Pankaj K. Sinba, Esq. 
Facsimile: (202) 393-5760 

(e) If to TnmsCo after the Distribution Date: 

c/o lTC Holdings Corp. 
27175 Energy Way 
NovL Ml 48377 
Attn: Daniel J. Oginsky, Senior Vice President and General Counsel 
Facsimile: (248) 946-3562 

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

Simpson Thacher & Bartleu LLP 
42:5 Lexington A venue 
New York, NY 10017-3954 
Attn: Andrew W. Smith, Esq. 
Facsimile: (212) 455-2502 
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or to such other address{ eo) as shall be furnished in writing by any such Party to the other Party 
in accordarn:e with the provisions of this Section 8.07. Any notice to Entergy shall be deemed 
notice to all members of the Entergy Group, and any notice to TransCo shall be deemed notice to 
all members ofthe TransCo Group. 

Section 8.08 Amendments and Wajveys. 

(a) This Agreement may be amended and any provision of this 
Agreement may be waived, proyided- b9wever. that any such waiver shall be binding upon a 
Party only if such waiver is set funh in a writing executed by such Party and any such 
amendment shall be effective only if set furth in a 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 modny, amend or discharge any part of this Agreement or any rights or 
obligations of any Party under or by reason of this Agreement. · 

(b} · No delay or lidlure in exercising any right, power or remedy 
hereunder shall afrect or operate as a waiver thereof; nor shall any single or partial exercise 
thereof or any abandonment or disoontinuance of steps to enfOrce such a right, power or remedy 
preclude any further exercise thereof or of any other right, power or remedy. The rights and 
remedies hereunder are cumulative and not exclusive of any rights or remedies that any Party 
would otherwi&> have. Any waiver, permit, consent or approval of any kind or character of any 
breach or default under this Agreement or any such waiver of any provision of this Agreement 
must satisfy the conditions set furth in Section S.081'!) and shall be effective only to the extent Jn 
such writing specifically set furth. 

Section 8.09 No Thjrd-Party Beneficiaries. This Agreement is solely for the 
benefit of the Parties alld does not confi:r on third parties (including 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. 

Section 8.10 Assill'!l!bilitv: Binding Effect. This Agreement is not assignable 
by any Party without the prior written consent of the other Parties and any attempt to assign tbis 
Agreement withont such consent shall be void and of no efrect. This Agreement shall be binding 
upon and inure to the benefit of the Parties and their ret<pective successors and permitted assigns. 

Section 8.11 Construction: !nterprl:tJ!tion. Headings of the Articles and Sections 
of this Agreement are fur convenience of the Parties ooly and shall be given no substantive or 
imerpretive effect whatsoever. The table of contents to this Agreement is 1Dr reference purposes 
only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever 
required by the context, any pronoun used in this Agreement or the Entergy Disclosure Letter or 
lTC Disclosure Letter shall include the corresponding m.asculine, reminine or neuter forms, and 
the singular fonns of nouns, pronouns and verbs shall include the plural and vice versa. 
Reference to any agreement} document, or instrument means such agreement, document, or 
instrument as amended or otherwise modified from time to time in accordance with the terniS 
thereof. and if applicable hereof: Whenever the words "include," "includes" or "including" are 
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used in this Agreement, they shall be deemed to be fullowed by the words "without limitation." 
The words "bereo(" ~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. Tha Parties have participated jointly in the negotiation and drafting of tliis 
Agreement and the Other Transaction Agreements. Jn the event an ambiguity or question of 
intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the 
Parties, and oo presumption or burden of proof shall arise lilvoring or dislilvoring any Party by 
virtue of the authorship of any of the provisions of this Agreement. 

Section 8.12 Seyerabjlity. Any term or provision of this Agreement which is 
invalid or unenfOrceable in any jurisdiction shalL as to that jurisdiction, be ineffi:ctive to .the 
extent of such invalidity or unenfurceabuity without rendering invalid or unenforceable the 
remaining terms and provisions ofthis Agreement in any other jurisdiction. If any provision of 
this Agreement is so broad as to be unenfOrceable, sueh provision shall be interpreted to be only 
so broad as is enfOrceable. 

Section 8.13 CoUJJ!erparts. This Agreement may be elrecuted in multiple 
counterparts (any one of which need not contain the signantres of more than one Part:;}, each of 
which shall be deemed to be an original hut all of which taken together shall constitute one and· 
the same agreement. This Agreement, and any amendments hereto, to the extent signed and 
delivered by means of a mcsimile machine or other ek:ctronic transmission, shall be treated in all 
manner and respects as an original agreement and shall be considered to have the same binding 
legal effects as if it were the original signed version thereof delivered in person. At the req)l8St 
of any Party, the other Party shellre-execute original fOrms thereof and deliver them to the 
requesting Party. No Party shall raise the use of a ftlcsimile machine or other electronic means to 
deliver a signature or the !act that any signature W1IS transmitted or communicated through the 
use of lilcsimile machine or other elecltonic means as a deftmse to the fOrmation of a Contract 
and each such Party furever waives any such defense. 

Section 8.14 Disclosure Letters· There may be included in the Entergy 
Disclosure Letter and/or the ITC Disclosure Letter items and infOrmation that are not "material; 
and such inclusion shall not be deemed to be an acknowledgment or agreement that any such 
item or information (or any non-disclosed item or infurmation of comp..,ble or greoter 
signiflCllllce) is "materiaL" or to affect the interpretation of such tenn for purposes of this 
Agreement. Matters reflected in the Entergy Disclosure Letter and lTC Disclosure Letter are not 
necessarily limited to matters required by this Agreement to be disclosed therein. The Entergy 
Disclosure Letter and lTC Disclosure Letter set fOrth items of disclosure with specifiC rererence 
to the particular Section or subsection of this Agreement to which the information in the Entetgy · 
Disclosure Letter and lTC Disclosure Letter, as applicable, rehues; provided, howeyer. that any 
information set forth in one Section of such disclosure letter shall he deemed to apply to each 
other Section or subsection thereof to which its relevance is reasonably apparent on its face. 
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ARTICLE IX 

DEFIN1TIONS 

Section 9.01 Definitions. For purposes of this Agreement, the following 1em1s, 
when utilized in a capitalized furm, shall have the fullowing meanings: 

"Acceptable RTO" has the meaning set lbrth in Section 4.()Udl. 

"&aloo'' means any demand, charge, claim, w:tion, suit, counter suit, arbitration, 
mediation, hearing, inquiry, proceeding, audit, review, complaint, litigation or investigation, or 
proceeding of any nature whether administrative, civi~ criminal, regulatory or otherwise, by or . 
belbre any federel. state, local, lbreign or international Governmental Authority or any 
arbitration or mediation tribunal. 

"Additional TransCo UnW;" has the meaning set furth in Section !.02!blfv\. 

"Af!iljate" meatllil, with respect to any Person, any other Person directly or indirectly 
controlling, controlled by, or under common control with such other Person as of the date on 
which, or at any time during the period fur which, the determination of affiliation is being made. 
For purposes of this definition, the tenn "controf' (including, with comlative meanings, the 
tenns "controlled by" and "under common control with"), as used with respect to any Person 
means the possession, directly or indirectly, of the power to direct or cause the direction of the 
management and policies of such Person, whether through the ownership of votiog securities, by 
Contract or otherwise. 

"Aggrepte Di&Qualifie!l Shares Number" bas the meaning set furth in Section 1.021b)(iiil. 

"Agreement" has the meaning set furth in the preamble. 

"Agreement Dl!!:e" means the first day on which the Separation Agreement is a binding 
contraetwlthin the meaning ofTemporary Treasury .Regulation Section !.368-IT(e}(2)(ii)(A). 

"Agreement Distlutell" has the mesning given to such tenn in the Separation Agreement. 

"Ancilla!;y Agreements" has the meaning given to such tenn in the Separation Agreement. 

"Antitrust Laws" means the Shennan Act, as amended, the Clayton Act, as amended, the 
HSR Act, the Federal Trade Commission Act and all other Laws that are designed or intended to 
prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of 
trede. 

"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 rea~ 
personal or mixed, tangible, intangible or contingent, in each case whether or not recorded or 
reflected or required to he recorded or rellected on the books and records or fmancial statements 
of any Person, including the fullowing; (i) in respect ofTransCo Employees and subject to any 
applicable colleetive bargaining obligations, performance reviews in respect of the period while 
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employed by a member of the TnmsCo Group, Fonns I-9 and W-4, service credit records, 
vacation and otber leave accruallbalance records, and employee benefit election records in effect 
as of Closing, (ii) records pertaining to customers, suppliers and agents, (iii) all accounting, 
business and other books, records and files, whether in paper, microfilm, microfiche, computer 
tape or disc, magnetic tape or any otber form, (iv) all computers and other electronic data 
processing equipment, teleoomnmnication equipment and data, fixtures, machinery, equipment, 
furniture, office equipment, motor vehicles and other transportation equipment, special and 
general tools, epparatus, cables, electrical devices, prototypes and models, test devices, 
transmitters, otber miscellaneous supplies and other tangible personal property of any kind, (v) 
all inventories of materials, parts. raw materials, packing materials, supplilos, work-in-pr"""""' 
goods in transit, consigned goods and finished goods and products, (vi) all Real Property 
Interests, (vii) all interests in any capital stock or other equity interests of any Subsidiary or any 
other Person; all bonds, notes, debentures, evidences of indebtedness, puts, calls, strnddles, 
options and other securities of any kind issued by any Subsidiary or any other Person; all loans, 
advances or other extensions of credit or capital contributions to any Subsidiary or any otber 
Person, and all other investments in securities of any Person, (viii) all Permits, distribution and 
supplier arrangements, sule and purchase agreements, joint operating agreements, license 
agreements, kia.es of personal property, open purchase orders for raw materials, supplies, parts 
or services, unfilled orders fur the manuli>cture and sale of products and all other Conln!cts and 
business arrangements, (ix) an deposits, letters of credit and perfonnance"and surety bonds, (x) 
an Intellectual Property Rights and licenses from third persons granting the right to use any 
Intellectual Property ~ights, {xQ all software owned, licensed or used, {xii) an co<t infunnation; 
sales and pricing data; customer prospect lists; supplier records; customer, di$tribotion"and 
supplier lists; customer and vendor data, coiTespondence and lists; product literature {including 
historical); advertising and promotional materials". and other printed or written materials; artwork; 
design; development, manufacturing and quality control records, procedures and files; vendor 
and customer drawings, formulations and specifications; quality records and reports and other 
books, records, ledgers, files, documents, plats, photographs, studies, SUl'Ve)'S, reports, plans and , 
documents, operating, production and other manuals, including corporate minute books and 
related stock ""'ords, financial and Tax records (including Tax Returns), in all cru;es whether in 
paper, microfilm, microfiche, computer tepe or disc, magnetic tepe or any other forrn.·(xiii) all 
prepaid expenses, including prepaid leases and prepaid rentals, trade accounts and otber accounts 
and notes receivables (whether current or non-current), (xiv) all interests, rights to causes of 
action, lawsuits, judgments, claims, counterclaims, rights under 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 arising from the ownership of any Asset, all rights in 
connection with any bids or offers, causes of action or similar rights, whether accrued or 
contingent and (xv) all Governmental Approvals, and other licenses and authorizations issued by 
any Governmemal Authority. 

"Audited Financial Stmements" has the meaning given to such term in Section S.03(at 

"Business Day• means any day that is not a Saturday, a Sunday or other day that is a 
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 Agreemem on or by a date that is not a Business Day, 
such action may be taken on or by the Business Day itnmediately fullowing such date. 
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"Cancelled Units" has the meaning set furth in Section 1.0911!\. 

"Certificate of Merger" bas !he meaning set furth in SeJ;tion I 051b). 

"Ctuuter Amern!ment" bas the meaning set furtb in Section 3.03(a\. 

"aean-Up Spin-Off" bas the meaning set furth in the recita:ls. 

"Q~Qiipg" has the meaning set forth in Section 1.01, 

"Ciosjgg Date" bas the meaning set forth in Section l.!}l. 

"Code" means the United States Internal Revenue Code ofl986 (or any successor 
stal!.rte), as amended from time to time. 

"Collective Bru:oajning A!W"'ments" mean all agreements with the collective bargaining 
representatives ofTransCo Employees that set lhrth the terms and conditions of employment.of 
TransCo Employees, and an modifications of, or amendments to, such agreements and any rules, 
procedures, awards or decisions of competent jurisdiction inle!preting or applying such 
agreements. 

"Commission" bas the meaning set forth in Section 2.04<hl. 

"ConfidentialitY Agreemo!l!s" means those written confidentiality agreements previously 
entered into by Entergy and lTC relating to the Transactions. 

"Consents" means any consents, waivers or approvals from, or notification requirements 
to, or authorizations by, any third parties. · 

"Contract" means any legally binding written or oral agreement, contract, su.bcontract, 
lease, under:standing, instnm~ent, note, option, warranty, sales order, purchase order, license, 
sublicense, insurance policy, benefit plan or commitment or undertaking of any natUre, excluding 
any Permit. · 

"Deb! Exchagge" bas the meaning given to such term in the Separation Agreement. 

"~'means the General Corporation Law of the Stale of Delaware. 

"Dll.CA" means the Delaware Limited Liability Company Act. 

"Disqualified Share" has the meaning set forth in Section J.Q2(cl. 

"Disqualified Sbares Princjpal Reduction Alnoulll" bas the meaning set forth in ~ 
!.02(b)(viil. 

"Djsseoting Share" has the meaning set forth in Section 1.19. 

"Dissenting Shareholder" has the meaning set forth in Segjon 1.19. 
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"Djstributjonn has the meaning set furth in the recitals. 

''Pistributilln Date" has the meaning given to such term in the Separation Agreement. 

"Djstrjbu!ion:!nterronnection Agreement" has the meaning given to such term in the 
Separation Agreement. 

"001" means the Unked States Department ofJustice. 

"~' has the meaning set forth in the preamble. 

"Entergy Bur!!ensome Condit jon" has the meaning set furth in Ses;tion S.Olffi. 

"Entergy Common Stock" has the meaning set furth in the recitals. 

"Entergy Contribution" has the meaning given to such term in the Separation Agreement. 

"Entergy Disclosure Letter" means the disclosure letter delivered by Entergy to lTC 
immediately prior to the execution of this Agreement. 

"Entqgy ERISA Affiliate" has the meaning set furth in Ses;tion 2.1Q(a\. 

"Entew Exchangeable Debt" has the meaning given to such term in the Separation 
Agreement. 

"Entergy Filings" means, collectively, the TrnnsCo S- I IS-4 and the Schedule TO. 

"Entergy Groyp" means Entergy and each ofils Subsidiaries, including, fur J'lii'P,OSe• of 
this Agreement, each memher of the TransCo Group but only fur times prior to the Effi:ctive 
Time. 

"Entergy Gul!!l!ntees" means arrangements in which guaranties (including guaranties of 
perfOrmance or payment under Contracts, commitments, Liabilities and Transmission Permits), 
letters of credit or other eredil or eredit support arrangements, including bid bonds, advance 
payment bonds, perfurmance bonds, payment bonds, retention and/or warranty bonds or other 
bonds or similar 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 iri 
respect of, the obligations of any member of the TrarulCo Group or the Transmission Business or 
Contracts, commitments, Liabilities and Transmission Permits of any member of the TransCo · 
Group or the Transmission Business. 

"Entergy Mmer Tax Opinion" means the written opinion, dated as of the Closing Date, 
:from Cooley LLP, counsel to Entergy, in form and substance reasonably satisfuctoryto Entergy, 
to the effi>c! that the Merger will qualify as a reorganization within the meaning of Section 36E(a) 
of the Code. 

"Entergy Regy!atorv Approwls" has the meaning set forth in Section 2.04(b}. 
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''Enlergy Retail ReguJatpr" shall mean any Commission pursuant to which any of~ 
Utility OpCos is regulated as a public utility. 

"Effective Tjme" bas the meaning set ful'lh in Section 1.05{b). 

"Emplov!:e Mlltleis Agreement" means the Employee Maltels Agreement, da!Ald as of the 
date of this Agreement, among TransCo, Entergy aed ITC. 

"Environmental Laws" mea..s all Laws relating to pollution or protection of the 
environment, natu.n>l resources (including oon-human species) or human health and safety as 
affe<lted by exposure to hazardous substances, pollutants or contaminants, including, without 
limitation, laws relating to Releases or threatened Releases ofHazardous Materials (including, 
without limitation, Releases to ambient air, surface water, grouodwarer, land, surface aed 
subsurtace strata) or otherwise relating to the manufucture, processing, distribution, use, 
treatment, storage, Release, transport, disposal or handling of Hazardous Materials. 
''Environments! Laws" include, without limitation, CERCLA (42 U.S. C. Section 9601 et seq:),· 
the Hazardous Materials Transportation Act (49 U.S.C. Sections 1801 et seq.), the Resource 
Conservation aod Recovery Act (42 U.S.C. Sections 6901 et seq.), the Federal Water.Pollution 
Control Act (33 U.S.C. Sections 1251 et seq.), the Clean Air Act (42 U.S.C. Sections 7401 e1· 
seq.}, the Toxic Substances Control Act (IS U.S.C. Sections 2601 el seq.), the Oil Pollution Act 
(33 U.S.C. Sections 2701 Ct seq.), the Emergency Planning aed Community Right-to-Know Act 
(42 U.S.C. Sections 11001 et seq.), the Occuplltional Safuty aed Heakh Act (29 U.S.C. Sections 
651 et seq.), the Endangered Species Act (16 U.S.C. Sections 1531 et seq.), tlte Migratory Bird 
Treaty Act (16 U.S.C. Sections 703 et seq.), the Bald and Golden Eagle Protection Act (16 U.S.C. 
Sections 66& et seq.) aod state laws analogous to any of the above. 

''llll.l.SA" means the Employee Retirement Income Security Act of 1974, as amended/ 

·~· means the Entergy Regional SUite Committee or any successor commission or 
organization that is comprised of the existing Entergy Regional State Committee membership. 

~" means Entergy Services, lnc., a Delaware corporation and a wholly owned 
Subsidiary ofEntergy. 

"Estimation Date" bas the meaning set forth in Section !.Q2(b)ljjl, 

"Exchange Act" means the Securities Exchange Act ofl934, .. amended. 

"Exchange Agent" bss the meaning set forth in Section 1.1 O(b). 

"E,xcban~ Fund" has tlte meaning set forth in Section l.IO(b). 

"Exchange Offer" has the meaning set forth in the recitals. 

"Exchan@ Ratio" bss the meaning set forth in Section l.09tal. 

"Exchange Irust" has the meaning set forth in Section 1.20. 

84 



"Excluded. Ass$" has the meaning given to such term in the Separation Agreement. 

"Excluded LjabiliW' has the meaning given io such tenn in the Separation Agreement. 

"FERC" means the Unked States Fedellll Energy Regulatory Commission. 

"FERC 18 GFR" means accounting rules and guidelines ofFERC contained in Title 18 of 
lbe Code of Federal Regulations. 

"FERC 203 AIJproval" means all approvals necessary under Se<:tion 203 of the Fl'A for 
the disposition of or change in control over FERC jurisdictional filcilities and the merger or 
consolidation ofFERC jurisdictional mcilities. 

"FERC 204 Apmovaf' means an approval under Section 204 of the FP A approving, to 
the extent ~. the issuance of securities or inell!'l'ence of indebtedness by TransCo andlor 
lbe Tl'llflliCo Subs in conne<:tion with consumrnatinn of the Tl'1111S11Ctions. 

"fERC 205 l\llproval" means all approvals under Section 205 of the FPA requested by 
fTC in connection with consummation oftbe Transactions, including rates whicb are not 
suspended or subject to hearing or refund, and such other approvals uodor Section 205 of the 
FPA ro<juested by Entergy and its Subsidiaries in connection with consummation oftbe 
Tl'llflSOctimlll. 

"FERC AllProvals" means the FERC 203 Approval, the FERC 204 Approva~ tbe FERC 
205 Approval and approvals of the Distribution Interconne<:tion Agreement, tbe 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 
any of its Subsidiaries. 

"FERC Construct" means ITC's or TransCo's (or their respective Subsidiarie&', as 
applicable) FERC-approved return on equity, capital structure, forward-looking fonnula rate 
mechanism, initial nttes and all subsequent rates calculated pursuant to the FERC -approved rate. 
con:rtruct (taking into account return on equity, capital structure and furward-looking funnula 
rate mechanism), terms and conditions of service, operations and maintenance expenses and 
administrative and general expenses. 

"~" means the Federal Power Act, as amended. 

".!'Il;' means the United States Federal Trade Commission, 

"Final Order" has the meaning set furth in Section .6.02(gl. 

"Financings·· has the meaning given to such term in the Separation Agreement. 

"Fully Diluted Basis" has the meaning set forth in Section 1 .02fblCO. 

~· means United States generally accepted ac<:aunting principles, as consistently 
applied by Entergy in tbe preparation of its consolidated fmancial statements. 
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"Generation lnter:onnection Agreement~ has the meaning given to such tenn in the 
Sepanotion Agreement. 

"Good Utility Practice" shall mean any of the proctices, methods and acts engaged in or 
approved by a significant portion of the electric industry during the relevant time period, or any 
of the proctices, methods and acts which, in the exercise of reasonable judgment in lighl of the 
facts known at tlte time the decision was made, could have heen expacted to accomplish the 
desired resuU at a reasonable cost consistent with good business practices, reliability, safety and 
expedition. Good Utility Practice is not intended to be limited to the optimum practice, method, 
or act to the exclusion of all otbers, but !lither to be acceptable practices. methods, or acts 
genen~lly a.:cepted in the region. 

"Governmental Agprovals" has the meaning given to such term in the Sepanotion 
Agreement. 

"Governmental Autheri!t' tneans any federal, state, local, foreign or international <:curt, 
government, deportment, commission, board, bureau, agency, official or other regulatory, 
administrative or governmental authority or self-regulatory organization. 

"Guaranteed Obligations~ has the meaning set furth in Section 5.12. 

"l-l•qrrlous Materials" means (a) any petrochemical or petroleum products, oil or coal 
ash, radioactive materials, radon gas, asbestos in any form that is or could become triable, urea 
tb111l8ldehyde foam in•ulation and transtbrmen or other equipment that contain dielectric fluid 
which contains any polychlorinated biphenyls; (b) any chemicals, materials or .ubstances 
defined as or included in tbe definition of"hazardous substances," "hazardous wastes," 
"hazardous materials," "hazardous constituents,» "restricted hazardous materials," ''e:xlremely 
hazardous substances." "toxic substance~u "'cantaminants,n "polhrumts," "toxic pollutants.., or 
words of similar meaning and regulatory elfeet under any applicable Law; and (c) any other 
chemical, material or substance, exposure to which is prohibited, limited or regulated by, or that 
may resuh in liability under, any "''Piicable Law. 

"Hi!!torical Financial Sta!ements" has the meaning set !brtlt in Section 2.05(al. 

"HSR Act" has the meaning set tbrtlt in Section 2.0Mb\. 

"Indebtedness" means, with respect to any Person, (i) the aggregate indebtedness fur 
borrowed money, including any accrued imerest, fees and any cost or penalty associated with 
prepaying such indebtedness, and including any such obligations evidenced by bonds, debentures, 
notes or similar obligations, (ii) obligations under any deferred purchase price arrangements, (iii) 
G"!'italized lease obligations that are classified as a balllnce sheet liability in accordance with 
GAAP, ( lv) obligations under any sale and leaseback transaction, synthetic lease or tax 
ownership operating lease transaction (whether or not recorded on the balance sheet), (v) 
obligations with respect to hedging, swaps or similar arrangements relating to any of the 
tbregoing, (vi) all guarantee obligations of such Person in 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 fur which the holder of such obligation has an 
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existing right, contingent or otherwise, to be secured by) any Security Interest on property 
{including ru;counts and contract rights) of such Person, whether or not sueh PerliOll has assumed 
or become liable fur the payment of sueh obligation, in each case, owed by sueh Person. 

~Initial Issuance Excl!!!!lfole Ratio" bas the meaning set furtb in Section I 02fal. 

"inttlllectual Property Rights" means all worldwide intellectual property and industria.! 
property rights, including without limitation, all (a) patents, inventions, teehnology, processes 
and designs, (b) tradeilllllks, ttllde names, service marks, dolllllin names, logos, trade dress, and 
other source Indicators, and all goodwill symbollzed thereby, (c) copyrights, works of authorship, 
computer software and systems, (d) trade secrets, know-how, and tangible and imangible 
proprie!ary infurmmion and msterials, and (e) any applications, registrations, renewals, foreign 
counterparts, extensions, continuations. continuations .. in-part. re-examinations, reissues, and 
divisionals of the furegoing, 

"Intended Tax-Free Treatment" means that (i) the lntemal R.astructuring qualifies as one 
or more reorganizations pursll8llt to Section 368(a) of the Code thetis tax-free to Entergy and the 
Entergy Group, (ii) the Entergy Contribution, taken together with the Distribution, qualifies as a 
reorganization pursuant to Sections 368(a)(l)(D) and 355 of the Code that is tax-free to Entergy, 
the Entergy sharehelders and TransCo, (iii) the Debt Exchange qualifies fur tax-free treatment to 
Entergy pursuant to Section 361 (c) of the Code and (iv) the Merger qualifieS .., a reorganization 
purslltlllt to Section 368(a} of the Code. 

"I ntema! Restrudurini~ has the meaning given to such term in the Separation Agreement. 

"IRS." means !be United Slates Department of the Treasury Internal Revenue Service. 

"!Rll Submission" has the meaning set furtb in Section 5.l51al. 

"IIQ' has tbe meaning set forth in the preamble, 

"lTC Benefit Plans" has the meaning set forth in Section 3.1 !Ia). 

"lTC Burdensqme Condition" has the meaning set furth in Sectjgn 5.0Hgl. 

"lTC Canital Stock" means (i} all classes and series of capital stock oflTC, including, 
without limitation, the lTC Common Stock, (ii) all instruments proparly treated .. equity in.ITC 
fur tax purposes and (iii) all options, warrants, and other rigbts respecting (i) or (it). 

"ITC Change ofRecommendation" has the meaning set furth in Section 5.07{d). 

"lTC Common Stock" has the meaning set forth in Section 3.03(pl. 

"ITC Disclosure Letter" means the disclosure letter delivered by ITC 10 Entergy 
immediately prior to the execution of this Agreement. 

"lTC EQuity Interests" has the meaning set furtb in Section 3.03!bl. 
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"lTC Equity Value" bas the meaning set forth in Section l.021b)(iYl. 

iTC ERISA Affiliate" bas the meaning ,.,I furth in Section 3.1 Hal. 

iTC Filin£5" means, collectively, the Proxy Slll!elnent and the lTC Form 8-4. 

"lTC Fin!l!lCinS" means the debt financings by ITC to fund the Special Dividend and/or 
Share Repurchese. 

"ITC Form S-4" hes the moaning Sl:ll forth in Section 5.05(a). 

"!TC Great Plajns:" means ITC Great Plains, LLC, a wholly owned subsidiary of tiC 
Grid Development, LLC and an indirect whoDy owned subsidiary of ITC. 

"lTC Group" means ITC and each of its Affiliates, including after the Closing, the 
TransCo Group. 

"lil::.~" has the meaning Sl:ll forth in Section 3.16. 

"lTC MAE" means an event, change, effi!ct, development, state of &cts, circumstance, 
condition or occurrence that is materially adverse to the Assets, Liabilities, business, financial 
condition or results of operations ofiTC and its Subsidiaries as a whole, or on the ability ofiTC 
or Merger Sub to consulllliUI1e the Transactions, but shall not he deemed 10 include ·any ..Vent, 
change. effect, development, state of:faets, circumstance, condition or occurrence to the extent (i) 
in or effi!eting the economy or the ftna~~cial, securities or commodities markets in the United 
States or elsewhere in the world, the industry or industries in which lTC or the lTC Subsidiaries 
ope!l11e generally or in any specific jurisdiction or geographical area or ( ii) resuking from or 
arising out of. (A) any changes, events or developments in the internationaL national regiooal, 
state or local wholesale or retail markets for electric power, capacity or fuel or relaled products; 
(B) any changes, events or developments in the national, regional state or local electric 
transmission or distnbution systems or increases or d......,.es in plaMed spending with respect 
thereto (except to the extent resulting &om a material reduction in authorized return of equity for 
ITC or any !TC Subsidiary); (C) the announcement or the existence of this Agreement or the 
Separation Agreement or the consummation of the Transactions lprovjded, that this clause (C) 
shall not be applicable with respect to ITC's representations and warranties in Section 3.04); (D) 
taking any action at the written request ofEntergy; (E) any changes in GAAP or a<:eounting ·. 
standards, regulatory occounting requirements applicable to United States utility orgoilitat\ons 
generally or interpretations thereof; in each case, after the date of this Agreement; (F) any 
weather-related or other force majeure event or outbreak of hostilities or a.:ts of war or terrori$m, 
other than any of the foregoing involving physical damage or desttuction to or rendering · 
physically unusable Assets of lTC or its Subsidiaries; (G) any failure to meet any internal or 
public projections, forecasts or estimates of revenues, earnings, cash flow or cash position or 
budgets (it being understood that the liu::ts, events or circumstances giving rise to or contributing 
to such fu.ilure may be deemed to constitute, and may be taken into account in determining 
whether there is, or is likely to be, an ITC MAE); and (H) any reduction in the credit rating of 
lTC or any fTC Subsidiary to the exlent attributable to the expected consummation of the 
Transactions but not to the extent attributable to a change in lTC, or, as the case may be, such 
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ITC Subsidiary's business, tilliUlcial condition, or resulls of operatO>ns; proyided, howeyer; that 
any event, change, effect, development, state of mots, circumstllDCO, condition or occurrence 
described in each of clauses (i) and (ii) (A), (B), (B) or (F) above shall be considered in 
determining ao ITC MAE if and to the extent that such event, change, effect, development, state. 
offucts, circumstaoce, condition or oe<:urrem:e has a disproportionate el!ect on rrc and the lTC 
Subsidiaries, taken as a whole, relative to other panicipants in the electricity transmission 
industry. 

''lTC Material Contracl!t has the meaning set furth in Sectjon 3.1 Q{al. 

"lTC Merger Tax Opinion" means the written opinion, dated as oftbe Closing Date, frpm 
Simpson l'llacher & Bartlett LLP, counsel to ITC, in furm and substance """"'nably aatisfuctory 
to ITC, to the effect that the Merger wm qualify as a reorganization within the meaning of 
Section 368(a) of the Code. 

''ITC Midwest" means lTC Midwest LLC, a wholly owned subsidiary of!TC. 

"lTC Midwest Financing" means the issuance by ITC Midwest of$100,000,000 of'first · · 
mortgsge bonds. 

ITC. 

"lTC Permits" has the meaning set furth in Section 3.99(b). 

"lTC Prefur:red Stock" has the meaning set forth in Section 3.0311\). 

"lTC Recommendation" has the meaning set furth in Section 3.Q7(a). 

"'TC Regulatory Apnroya!s" has the meaning set forth in Section 3,041bl. 

''ITC SEC Filings" has the meaning set furth in Section 3.05(al. 

"lTC Shareholder Approvar has the meaning set furth in Section 3,071al. 

"ITC Sbare!Jg!der Meeling" has the meaning set forth in Section 5.06(a\. 

"lTC Shareho!detli" means the hnldm ofiTC Common Stock. 

"lTC Stock Issu.ance" has the meaning set furth in Section J.09{a). 

"lTC Superior Proposaf' has the meaning set forth in Section 5.07/elfiii). 

"'TC Takeover Prooosar has the meaning set furth in Section 5.07(t)lil. 

"lTC Takeover T!11!JS!!ction" has the meaning set forth Section 5.071el@. 

"lTC Termination Fee" shall mean an amount equal to $ll 3,570,800. 

"lTC Transmission" means !TC Transmission Company, a wholly owned subsidiary of 
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"Knowledge" means, in the case oflTC, the actual knowledge without inquiry of the · 
persons listed in Section 9.01 of the lTC Disclosure Letter as of the <1m of the representation, 
and, in the case ofEntergy, the actual knowledge without inquiry of the persons listed in~ 
2.J!l of the Bntergy Disclosure Letter as ofthe date oftbe representation. 

"w" means any statute, law (including common law), ordinaooe, regula!ion, rule, code 
or other legally enfurceable requinemen! of, or Order issued by, a Governmental Auihority. 

"Liabilities" means all debts, liabilities, including liabilities liJr Taxes, guarantees, 
assurances, commitments and obligations, whether fixed, comingent or absolute, asserted or 
unasserted, matured or unmatured, liquidated or unliquidated, accrued or not accrued, k:nown.or 
unknown, due or to become due, whenever or however arising (including whether arising out of 
any Contn!Ct or tort based on negligence, strict liability or relating to Taxes payable by a Person 
in connection with compensatory paymems to employees or indepeodent rontractorn) and 
whether or not the same would be required by generally accepted principles and accounting 
policies to be reflected in financial statements or disclosed in the notes thereto. 

"Manlll!ement AJll!"inl!leB" bas the meaning ser forth in Section I.Q81bl. 

·~·means the Business Corporation Act of the Stare of Michigan, as amended. 

"MBCA Vote" means the required vote oflTC's shareholders to approve the Merger 
uru:ler Sections 703a and 754 of the MBCA. 

"M&E;'' means Michigan Electric Transmission Company, U.C, an indin:ct wholly 
owned subsidiary of lTC. 

"~~ has the meaning set furtb in Section I J!Sfa). 

"Merger Considemtion" bas the meaning set funh in Section 1.09{a). 

"Merger Sub" has the meaning set furth in the preanlble. 

"Merger Sub Common Units" has the meaning set forth in Section 3,03141. 

"Net T!'ll!lSmjssjon Plant l!!llestment" means: (A) plant assets included in PERC accounts 
101 and 106 further broken down in FERC sub-acC<Junts 350 through 359 after adjustment to 
exclude (i) any plant assets depreciated or amortized in PERC accoant 404 and 405, (ii) asset 
retirement costs for transmission plant in FERC plant ac<:ount 359.1, (iii) transmission plant 
excluded fi'om ISO rates and transmission plant included in OATI Ancillary Services (Note M 
and Note N, respectively. on the Third Revised Sheet No. 1322 oftbe Midwest ISO 
Transmission and Energy Markets Tariff) and (iv) C3pitalized leases, plus transmission land heki 
fur future use in FERC account I 05, plus transmission related materials and supplies and stores 
expense in FERC accounts 154 and 163 after adjustment to exclude obsolete materials & 
supplies (as determined in accordance with GAAP) less (B) Transmission Plant Investment 
Accumulated Depreciation. 

"Non-FERC AllProvals" has the meaning set furth in Section 2.04(b). 
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·~" means the New York Stock Exchange. 

"QW;j:" means any: (i) order, judgment, injunction, edict, decree, ruling, pronouncement, 
determination, decision, opinion, verdict, sentence, subpoena, writ or award issued, made, 
entered, rendered or otherwise put into effect by or under tbe authority of any court. 
administrative O&"""Y or other Governmental Authority or any arbitrator or arbitration pane~ or 
(ii) ContfliCt with any Governmental Authority entered into in connection with any Action. 

"'rganpional Documents" means, with respect to any corporation, its articles or 
certificate of incorponnion, memorandum or anicles of association and by-laws or documents of 
similar substance; with respect to any limited liabilky oompany, its articles or certificate of 
organization, !Ormation or association and its operating agreement or limited liability company 
agreement or docwnenta of similar substance; with respect to any limited partnership, its 
certificate oflimited partnership and partnership ngreement or documents of similar substiii!Ce; 
and with respect to any otber enrity, documellts of similar substance to any ofthe fOregoing. 

"Other TnmSJtclion AQeements" means the Separation Agreement and the other 
agreements and documents defined as "Ancillary Asreements" in the Separation Agreement. 

"'utside Date" has the meaning set forth in Section 7"01 (b\. 

~" means Entergy, Traru!Co, lTC and Merger Sub. 

~"means all franchises, permits, approvals, licenses (including railroad crossing 
permits), easements, servitudes, variances, consent.s. authorizations, certifications, rights, · 
exemptions, waivers or registrations of Governmental Authorities issued under or with respect to 
applicable Laws or Orders. 

"Permitted Encumbrl!nces" means (a) with respect to lTC, Security Interests reflected in 
the financial statements included in the lTC SEC Filings, (b) Security Interests consisting of 
zoning or planning restrictions, easementst servitudes, licenses, permits and other restrictions or 
limitations on the use of real property or minor irregularities in title thereto which de not 
materislly impair the use or value of the respective property, (c) Security Interests fur current 
Taxes, assessments or similar governmental charges or levies not yet due or which are being 
contested in good fuith, (d) mechanic's, workmen's, materialmen's, carrier's, repairer's, 
warehousemen's and similar other Security Interests arising or inoorred in the ordinary course of 
business fur amounts not overdue, (e) any Security Interests crealed in cnnnection with the 
Financings or any arrengements ancillary thereto, and (f) with respect to Entergy and Trans(;(), 
any Security Interests fur Transmission Assets acquired in tbe ordinary course of business wilhin 
the fortY-fiVe (45) days prior to Closing that have not been released under each Utility OpCo's 
mortgage debt instruments, which Transmission Assets shall be immaterial in the aggregate and 
which shall be released no later than fortY-five (45) days after the Closing. 

"f:lll:mll" means an individual a partnership, a cmporation. a limited liability ce>mpany, 
an association. a joint stock company, a trust, a joint venture, an unincorporated organization or a 
Governmental Authority. 
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"Pre-C!osins InmsCo Subs Financing Expenses" has the meaning set furtb in ~ 
.tll2.@. 

"Proposed Ac!;Juisition Transaction" has the meaning given to such term in the Separation 
Agreement 

"Prooose<l Amendn!ent" bas the meaning set forth in Section 5 l 0. 

"Proxv Statement" has the meaning set furth in Section 5.05(a\. 

"B.!cr'' mellll!l the Public Utility Commission of Texas. 

"Sate Base Amo!!m" means the dollar valuation of Net Tl'llllSmission Plant Investment 
included in !he Transmission Assets as calculated in accordance with FERC IS CFR. 

"Rate Base Statrment~• bas the meaning set forth in Section 2.05fcl. 

"Real Prqper!y lmerests" """"'' aU interesl:S in real property of whatever nature, 
including easements and servitudes, whether as owner or hol®r of a Security 1nterest, lessor, 
sublessor~ lessee: sublessee or otherwise. 

"Record Date" means, with respect to a Spin-Off, !he close ofbusiness on the date to be 
determined by the Board of Directors ofEntergy as the record date fur determining sbatehol®rs 
ofEntergy entitled to receive TransCo Common Units in such Spin-Off 

"Record Holder" means a holder of record ofEntergy Common Stock as of the close of 
business on the Record Date. 

"ReWew;e Price" means the volume weighted average trading price of !he applicable 
common stock on the NYSE during the ten (10) Trading Days preceding the Estimation Date: 
For purposes ofthe calculation of Reference Price, if the lTC Common Stock is not trading on an 
"ex-" basis with respect to the Special Dividend, if any, with respeet to any Trading Day used in 
calculating the Reference Price. !he per sbate price ofthelTC Common Stock for such Tnwing 
Day will be reduced by the per share value of the Special Dividend, if any, fur purposes of such 
calculation. · 

"R~gul!!led Operating Subsidiaries" means ITCI'rammission, METC, ITC MidWest and 
ITC Great Plains. 

"Re~u!atory Approvallt means, collectively, the ITC Regulatory Approvals and the 
Entergy Regulatory Approvals. 

"~" means any spilling, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, dumping or disposing into surface water, groundwater, 
land surface or subsurface strata or ambient air (including the abandonment or discarding of 
barrels, containers and other closed receptacles containing any hazardous substance or pollutant 
or contaminant). 
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"Representatives" means with respect to any Perso14 such Person's officers, employees, 
accountants, coMultants, legal counsel, financial advisors, agents, directors and other 
representatives. 

"R,estructuring Transactions" means any tnmsaction undertaken in connection with the 
TransCo Transfer, Internal Restructuring, Bntergy Contn"bution and the Distribution, to the 
extent such tran!ii!Ction is listed or described in the Separation Agreement, this Agreement, the 
Ruling, the Ruling Request or the TI!X Opinion. 

"Retained Equity" has the meaning set furth in Section 1.20. 

"RIO Adverse lml!!lc!" has the meaning set iMb in Section 4.0lfdl. 

"RIO Migration" has the meaning set forth in Section 4.0Hdl. 

"fu!!iru:" means the private lottet ruling, substantially to the effect thet the Distribution, 
the Bntergy Contribution, and the ln!emal Restructuring will quality for the treatment described 
in clauses (i) through (iii) of the defmition oflntended Tax-Free Treatment, including any 
amendment or supplemental ruling thereto, issued by the IRS in response to the Ruling ·Request. 

"Ruling Request" means the private letter ruling request to be filed by Entergy with the 
IRS (os modified or supplemented by any materials subsequently submitted to the IRS), seeking, 
inter alia, rulings under Sections 355,361,368 and other relevant provisions oftheCade with 
respect Ia the Transactions. 

"Sales Agency Financing Agreement" meoru; the agreement, dated as of July 2 7, 20 n; 
between lTC and Deutsche Bank Securities Inc. under Which lTC may issue and sen shares of 
common stock, without par value, from time to time, up to an aggregate sales proceeds amount 
of$250.0 million. 

"Sarba!les:Ox!ey Act" has the meaning set furth in Section 2.05(d). 

"Sche!lule TO" has the meaniog set forth in Section 5.05Cal. 

"~' meeru; the United States Securities and Exchange Commission. 

"Securiti!IS Act" means the Securities Act of 1933, os amended. 

"Security Interest" means any mortgage, security interest. pledge~ lien, charget claim. 
option, indenture, right to acquire, right of fnt refusal, deed of trust, licenses to third parties; 
leases to third parties, security agreements, voting or other restriction, right-of-way, covenant, 
condition, easement. servitude, zoning llllltters. permit, restriction, encroachment, restriction on 
transrer, restrictions or limitations on use of real or personal property or any other encumbrance 
of any nature whatsoever, imperfections in or fililure of title or derect of title. 

"Senaration" means the TransCo Transfer, the Financings and the other transactions 
contemplated by the Separation Agreement to trnnsfer the Transmission Business to TransCo. 
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"Sep!!!l!!ion Agreement" means the Separation Agreement, dated u ofthe date ofthi.s 
Agreement, among TransCo, Entergy, ITC, the Utility OpCos and ESI. 

"Separation Date" has the meaning given to such term in the Separation Agreement 

"Sep!lflltion Time" has the meaning given to such term in the Separation Agreement. 

"Share R!:Jmrcha!!!l" has the meaning set forth in Section I 03(e). 

"Specjal Diyidend" has the meaning set forth in Section !.03(;). 

"Spin-Of!" has the meaning set furth in the recitals. 

"Subsjdjary" means, with respect to any Person, any COil'Oration or other entity 
(including partnerships and other business associations and joint ventures) of which at least a 
majority of the voting power represented by the outstanding capital stock or other votins 
securities or interests having voting power under ordinary circumstances to elect direct<>rs or 
similar members of the governing body of such COillOration or entity (or, if there are no such 
voting interests, fifty percent (50%) or more of the equity interests in such COillOTOtion or entity) 
shall at the time be held, directly or indirectly, by such Person. 

"Suryivjm;: Company" has the meaning set furth in Section l.051a\. 

"System Agreemenf' means the System Agreement, among Entergy Arkansas, Inc., 
EntergyGulfStates.lnc., Entergy Louisiana, LLC, Entergy Mississippi, Inc., Entergy New 
Orleans, Inc. and Entergy Services, Inc., dated April23, 1982, as amended (and effective with 
PERC on November 21, 2006). 

·~»or"~"" means all taxes~ charges, fees, levies, penalties or other ass~ts 
imposed by any federa~ state, local, provincial or foreign taxing authority, including income, 
gross receipts, excise, real or personal property, sales, use, transfer, customs, duties, franchise, 
payrol~ withholding, social security, receipts, license, stamp, occupation, employment, or any 
tax based upon, measured by or calculated with respect to the generation of electricity or other 
taxes, including any interest, penahies or additions attributable thereto, and any peyments to any 
slllte, local, provincial or foreign taxing authorities in lieu of any such taxes, charges, fees, levies 
or assessments. 

'Tax Dqcument§" means the Ruling, the Ruling Request, and the Tax Opinion. 

"Tax Expert" means one of the firms identified as such in Section 9.01 of the Entergy 
Disclosure Letter. 

"Tl!X Opinion" means the written opinion of Cooley LLP, counsel to Entergy, dated as of 
the Closing Date, in form and substance reasonably satisfactory to Entergy, to the effect that (A) 
the Internal Restructuring will qualify as one or more Tax-free reorganizations pursuant to 
Section 368(a) of the Code that is tax-free to Entergy and the Enrergy Group, (B) the Entergy 
Contribution, taken together with the Distribution, will qualify as a tax-free reorganization 
pursuant to Sections 368(a)(J)(D) and 355 of the Code that is tax-free to Entergy, the Entergy 
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shareholders and TransCo, (C) the Debt Exchange will qualify for tax-free treatrne11t to Eotergy 
under Section 36l(c) of the Code, and (D) the Merger will not cause Section 355(e) of the Code 
to apply to the Distribution. 

'Tax Re!um" means any return, report, information return, declaration, claim for refund 
or other document (including any schedule or related or supporting information) required to he 
supplied to any Governmental Authority with respect to Taxes including amendments thereto, 
including any return filed by a nuclear decommissioning trust. 

"Termination Date" has the meaning set fOrth in Section 4,0Ha). 

"Treding Day" means any day on which there are sales ofiTC Common Stock on the 
NYSE composite tape. 

"Transaction Maximum Principal Amount" has the meaning given to such term in the 
Separation Agreement. 

"T!J!I!SaCtions" means the TransCo Transfur, the Internal Restructuring, the Entergy 
Contribution, the Distribution, the Merger, the Financing&, the ITC Financing, a Special 
Dividend (if applicable), a Share Repurchase (if applicable) and the other transactions 
contemplated by this Agreement and the Other Trllfll>SCtion Agreements. 

"TransCo" has the meaning set rorth in the preamble. 

"TransCo Cqpj!al.Stock" means {i) aU classes and series of capital stock ofTransCo, 
including, without limitation, the TransCo Common Units, (ii) aU instruments properlytrea!od as 
equity in TransCo fur Tax purposes, and (iii) all options, warrants, and other rights re!ipeeting W 
or (ii). 

"TrwCo Common Units" has the meaning given to such term in the Sepmtion 
Agreement. 

"TransCo Bllii!IQyee Shares" has the meaning set forth in Section I 02lcl. 

"TrJJnsCo Emloyees" has the meaning given tn such tenn in the Employee Metiers 
Agreement. 

"Tmnseo Equity Interests" bas the meaning set forth in Section 2.03(c). 

·'Tran.Co Group" means TnmsCo and each of the TransCo Subs. Each of the TransCo 
Subs shall be deemed to be members of the T!lliiSCo Group as of the Separation Time and at aU 
times thereafter up to tbe Effective Time. 

"TransCQ Material Comracts" has the meaning set forth in Section 2,Q9fal. 

'TransCo Real Properly" has the meaning set forth in the Separation Agreemem. 

'TransCo Reaistration Statements" has the meaning set furth in Section 5 .05ia). 
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"'nlnsCo SecuritieJf has the meaning given to such tenn in the Separation Agreement. 

"'IransCo Subs" means Arkansas Wires LLC, an Arkansas limited liability company, 
Gulf States Wires Louisiana. L.L.C., a Louisiana limited liability company, Louisiana Wires 
lLC, a Texas limited liability company, Mississippi Wires LLC., a Mississippi limited liability 
corporation, N- Orleans Wires LLC, a Louisiana limited liability corporation and Texas Wires 
LLC, a Texas limited liability corporation. 

"Iranseo Subs Financing" has the meaning given to such tenn in the Separation 
Agreement. 

"TransCo Transfer" melll!S the transfer of !he Transmission Assets and Transmission 
Liabilities as provided in Se<:tion 3JH and Section 3.02 of the Separation Agreement. 

"Transroissio!( has the meaning given to such tenm in the Separation Agreement, 

''Transmission Assots" has the meaning given to such term in the Separation Agreement. 

41Jwwnission Benefit Pian.f' has the mean.ing set fonh in Section 2.1Q(a). 

"Transmission Business" bas the meaning given to such term in the Separation 
Agreement. 

"T!l!l!Smjssion Business IP" has the meaning set furth in Section 2. 15. 

"])'!UJI!l!!is•ion Business MAE" means any event, change, effi!ct, development, state of 
fru:ts, circumstance, condition or occurrence that is materially adverse to the Asse!3, Liabilities, 
business, financial condition or results of operations ofthe Transmission Business taken as a 
whole, or on the ability ofEntergy or TronsCo to consununate the Transactions. but shall not be 
deemed to inolude any event, change. effect, development, state of facts, circumstance, condition 
or occurrence to the extent (i) in or afrecting the economy or the fltWicial, securities or 
commodities markets in the United States or elsewhere in the world, the industry or industries in 
which lTC or the lTC Subsidiaries operate generally or in any apecific jurisdiction or 
geographical area or (ii) resulting from or Ofising out of. (A) any changes, events or 
developments in the international, nationa~ regiona~ state or local wholesale or retail markets fur 
electric power, capacity or fuel or related products; (B) any changes, events or developments in 
the nationaL regionaL state or local electric transmission or distribution systems or increases or 
decreases in planned apending with respect thereto; (C) the announcement or the existence of this 
Agreement or the Separation Agreement or the consummation of the Transactions (provided, that 
this clause (C) shall not be applicable with respect to ITC's representations and warranties in 
Section 2.04); (D) taking any action at the written request ofiTC; (E) any changes in GAAP or 
acoounting standards, regulatory accounting requirements applicable to United States utility 
organizations generally or interpretations thareof, in each case after the date of this Ag-rnent; 
(F) any weather-related or other furce majeure event or outbreak of hostilities or acts of war or 
terrorism, other than any ofthe foregoing involving physical damage or destruction to or 
rendering physically unusable any Assets that would be Transmission Assets as of the Separation 
Time pursuant to Section 3.05(a) of the Separation Agreement; (G) any lhllure to meet any 
internal or public projections, furecasts or estimates of revenues, earnings, cash flow or casb 
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position or budgets (it being understood that the fuels, events or circumstances givmg rise tc or 
contributing to such milure may be deemed to constitute, and may be taken into account in 
determining whether there is, or is likely to be, a Transmission Business MAE); and (H) any 
reduction in the expected credit nrting ofTransCo or any TrsnsCo Sub tc the extent attributable 
to the expected consummation of the Transactions but not to the extent allributable to a change in 
the Transmission Business' business, financial condition, or results of operations; prgvided_ 
however, tltst any event, change, effect, development, !llate oflil.cts. circumstance, condition or 
occu!'I'CilOe described in each of clauses (i) and (ii) (A), (B), (E) or (F) above shall be considered 
in determining a Transmission Business MAE if and tc the extent that such event, change, effi:oct, 
development, state of filets. circumstance, condition or occurrence has a disproportiOnate effect 
on the Transmission Business, taken as a whole, relative to other participants in the electricity 
transmission industry; provided. .lili:!OO, that fur purposes of this definition, a Trai1Smission 
Business MAE shan be deemed to have ooeurred in the event that any Commission takes any 
action indicating that upon purchase and openrtion of the Transmission Business, MY memb.,. of 
tbe lTC Group (x) shall no longer be deemed independent by FERC or (y) shall be subject to 
regulation as a public or electric utility by such Commission (other than tc the extent any such 
regulation Jelates to customary electric tnmsmission fuoUity franchise matters within the 
jurisdiction of such Commission). 

"Transmission Land Rjgbts" has tbe meaning given to such term in tbe Separation 
Agreement. 

"TfllllS!!)issjgn Land Rlgbt Consents" has tbe meaning given to such term in the 
Seplll'Riion Agreement. 

'Transmission r Whilities" has the meaning given to such tenn in the Separation 
Agreement. 

"Transmission Permits" has the meaning set forth in Section 2,081b\. 

"TfllllS!!lission Plant Investment Accul!lulated Depreciation" means accumulated 
depreciation included in FERC B<:COunt 108. that refteets the accumulated depreciation on 
transmission assets recorded in FERC sub-accounts 350 through 359 before reducrion for 
amounts related to asset retirement obligations and after adjustment to exclude the lesser of (a) 
Calculated Accumulated Depreciation for the following plant assets or (b) accumulated 
depreciation equal to tbe property, plant and equipment value at the time of transfer fur the 
following plant assets (i) transmission plant excluded ftom ISO nrtes and transmission plant 
included in OATT Ancillary Services (Note M and Note N, respectively, on tbe Third Revised 
Sheet No. 1322 of the Midwest ISO Transmission and Energy Markets Tariff) and (ii) 
cupitalized leases. 

''Transition Services Agreement" has the meaning given to such term in the Sepanrtion 
Agreement. 

"Uti!itv OpCo Contrjbutjons" has tbe meaning given such term in the Separation 
Agreement. 
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"Utiljty QpCos" means Entergy Arkansas, Inc., an Arkansas corpoiation and a wholly 
owned Subsidiary ofEntergy, Entergy GulfStntes Louisiana, L.L.C., a Louisiana limited liability 
company and a wholly owrred Subsidiary of Entergy, Entergy Louisiana, LLC, a Texas limited 
liability company and a wholly owned Subsidiary ofEntergy, Entergy Mississippi, Inc., a 
Mississippi corporation and a wholly owrred Subsidiary of Entergy, Entergy New Orleans, Inc .. a 
Louisiana corporation and a wholly nwrred Subsidiary ofEntergy and Entergy T exru;, 1nc., a 
Texas corporation and a wholly nwned Subsidiary nfEntergy. 

''Value ofthe AdditioQlll TmnsCo Units~ has the meaning set furth in SectjonHl2fblfvfl. 

[Signature Pages Follow] 

t 1617(;6.().C Ser.cr JA 
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E:xhibit l·1A 

E1ecutioo V erslon 

AMENQMENTNO. I TOTIIEMERGERAGREEMENT 

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 Agreement"), among Entergy Corporation, a Delaware corporation (''Entergy"), 
Mid South TransCo LLC, a Delaware limited liability company and presently a wholly owned 
Subsidiary ofEntergy ("TransCo"), lTC Holdings Corp., a Michigan corporation ("ITC"), and 
ITC Midsouth LLC (formerly known as Ibis Transaction Subsidiary LLC), a Delaware limited 
liability company and a direct wholly owned Subsidiary 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 the respective 
representations, warranties, covenants and agreements contained herein and intending to be 
legally bound, the Parties agree as follows: 

i. Section 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 to 
read as follows: 

"Section 1.04 Plans ofReol'lZl!llization. 

(a) This Agreement and the Separation Agreement together shall 
constitute a "plan of reorganization" under Treasury Regulation Section L368-2(g) for 
the Entergy Contribution and Distribution. 

(b) This Agreement shall constitute a "plan of reorganization~ under 
Treasury Regulation Section L368-2{g) for the Merger." 

iii. Section 1.20 of the Merger Agreement is hereby amended and restated in its entirety to 
read as follows; 

"Section 1.20 Exchange Trust. The Parties agree that, notwithatanding 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 Common Units 
that would conven in the Merger to up to 4.9999% of the total number of shares of ITC 
Common Stock outstanding immediately following the consummation of the Merger that 
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otherwise would have been di111ributed in the Distribution on or prior to the Closing Date, 
aud at the Closing such retained TransCo Common Units will convert to ITC Common 
Stock in the Merger, Such TransCo Common Units and the lTC Common Stock into 
which they convert are referred to collectively as the "Retained Equity." At the Closing, 
the Retained Equity shall be contributed by Entergy to, aud 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 (the "Trustee") shall be a 
nationally recognized trust company or similar institution mutually agreed to·by Entergy 
and lTC. Each of Entergy and ITC agree that The Goldman Sachs Trust Company of 
Delaware is an acceptable Trustee. 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 lo this Section 1.20. Any such Retained Equity 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 after the Closing; 
provided, however, if at the end of such period no exchange offer bas 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, lTC, TransCo and the Trustee will enter 
into a registration rights agreement, substantially in the form attached hereto as Exhibit A 
(the "Registration Rights Agreement"), a trust agreement, substantially in the form 
attached hereto as EJihihit B (tbe "Trust Agreement"} and a letteJ:" agreement, 
$\lbstantially in the form attached hereto as Exhibit C. 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 terms and conditions of 
the Trust Agreement, and that the Trustee will vote the Retained Equity in any <!!!d a,ll 
matters on which such Retained Equity is entitled to vote in the same proportion as all 
voting securities ofiTC (other than the Retained Equity) that actually vote on such matter 
are voted. Each ofEntergy and lTC agrees to worl< cooperatively until the Closing to 
implement the terms of this Section 1.20, including to address any concerns. that a 
Governmental Authority may express with respect to the Retained Equity or the· 
Exchange Trust (including, in each case, to negotiate in good faith any amendments or 
modifications to the form of the Registration Rights Agreement and the Trust 
Agreement). All reasonable costs and expenses incurred in connection with the 
transactions contemplated by this Section 1.20 shall be borne or reimbursed by Entergy, 
including the reasonable fees and expenses of counsel of lTC incurred in connection 
therewith. Notwithstanding the foregoing, Entergy will be deemed to have elected not to 
pursue the transactions contemplated by this Section 1.20, and the Parties will have no 
further obligation undeJ:" this Section I .20, if (i) after discussions with FERC and each 
Party's legal advisors, a reasonable determination is made by either 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 ofTransCo and its Subsidiaries, shall not) be 
deemed independent by PERC, (ii) FERC does not expressly approve the transactions 
contemplated by this Section 1.20 in the FERC Approvals or (iii) Entergy is unable to 
obtain a ruling from the IRS that the implementation of the Exchange Trusl will not 
affect the Distribution being a wholly tax-free exchange, the implementation of the 
transactions contemplated by this Section 1.20 and/or the distribution or exchange of the 
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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 
not to be delivered." 

iv. Section 5.01 (a} of the Merger Agreement is hereby amended to replace the words "June 
30, 2012" in the first sentence of the seetion with the words "December 31, 20!2". 

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, 2012". 

vi. Section 9.01 of the Merger Agreement is hereby amended as follows: 

(a) To amend and restate the definition of"Employee Matters Agreement" in its 
entirety to read as follows: 

"Employee Matters Agreement" means the Employee Matters Agreement 
(including any amendments or modifications in accord!lllce with its terms}, 
dated as of December 4, 2011, among Entergy, !TC !llld TransCo. 

(b) To add the following definition after the definition of"Reference Price": 

"Registration Rights Agreement" has the meaning set forth in Section 
1.20. 

(c) To amend and restate the definition of"Separation Agreement" in its entirety to 
read as follows: 

"Separation Agreement" means the Separation Agreement (including any 
amendments or modifications in accordance with its terms), dated 
December4, 2011, among Entergy, lTC, TransCo, the Utility OpCos !llld 
ESL 

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

"TransCo Subs" means Transmission Company Arkansas LLC, a 
Micbigao limited liability company, Transmission Company Louisiana I 
LLC, a Michigan limited liability company, Transmission Company 
Louisiana II LLC, a Micbigan limited liability company, Transmission 
Company Mississippi LLC, a Michigan limited liability company, 
Transmission Company New Orleans LLC, a Michigan limited liability 
company, and Transmission Company Texas LLC, a Michigan limited 
liability company. 
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(e) To add tlle following definition after tlle definition of "Transition Services 
Agreement": 

"Trust Agreement" has tl1e meaning set forth in Section 1.20. 

"Irustee" has tlle meaning set forth in Section f.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 tlle Merger Agreement the Form of Registration 
Rights Agreement attached hereto as Exhibit A, (b} a new Exlu'bit B to the Merger Agreement 
the Form of Trust Agreement attached hereto as Exhibit Band (c) a new Exhibit C to tl:\e Merger 
Agreement the Form of Letter Agreement attached hereto as Exhibit C. 

viii. No Other Amendment§ w Supplements to the Merger Agreement. On and after the 
date hereof, each reference in the Merger Agreement to "this Agreement", "herein", "hereof', 
"hereunder" or words of similar import shall mean and be a reference to the Merger Agreement 
as amended and supplemented hereby. Except as otherwise 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 Miscellaneous Terms. The provisions of Article VIII (Miscellaneous) 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 agreement, reflecting the 
terms therein as modified hereby. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, each of the potties hereto has caused this Amendment to be 
executed as of the date fll'st above written. 

ENTERGY CORPORA TlON 

By:N4~ 
'IItle: E,_..-.;"" ... \If'£&. ~.II~~ 

e"t~t-t~\~~ 

MID SOUTH TRANSCO !.!.C 

By: 
~N~ame--,----------------~~----

TitJe: 

lTC HOLDfNGS CORP. 

By:=--------------
Name: 
Thle: 

lTC MIDSOUTH LLC 

By:=~---­
Name: 
Title: 

fS:ipttiUI'e Prtge to .lhflndmMI ND. lm .\l~l'Jl<l' Agr~J!Mill/ 
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IN WITNESS \\'HEREOF, each orthe portiO$ hereto has caused this Amendment to be 
e""cuted as oftn. date fll'St above written. 

BNTEROY CORPORATION 

By: 
N~.-m-.-,-------------------------

Title: 

MID SOUTH TRANSCO LLC 

By:'L ~~ 
Nome: .,.,..""".,.... 1-1~ ""1r or,. 
Title: 'Pr,..\4#-..""" 

lTC HOLDINGS CORP. 

By: 
Name: 
nle: 

lTC M!OSOUTH LLC 

By:;-;-------------
Name: 
Title: 

{Sifitt!Rur~ Pa_'lff !D _ lm~ttdnu>nl ,Vo. lrt> .Jief11tr. tgrtelt11ttflf 
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IN WITNESS WHEREOF, each oftbe parties benito has CIIU8ed Ibis Amendment to be 
executed as of the date first above written . 

.BNTERGY CORPORATION 

By: 
Na~~~,~~~--~------------

Title: 

MID SOU1H TRANSCO LLC 

By.~~-------------------­Name: 
Tille: 

lTC HOWINOS CORP. 

~2~ 
Name: t\M\d G • Qc\1.\S"j ' V 
Tille: 6'u\\IY \1\c.e.- ~4Ctlt < ~ (JIIN!r.e\ 

lTC MIDSOUTH LLC 

Hd~~ Name: l)M.iel ~=-~ 
Title: fo\t.Oc \1\a:. rru~ , ~ Q:)!J1I!id 

JSiglflllurtl'qe to Am-No.1 toM...,., AIJ-nl/ 
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FORM. OF REGISTRATION RIGHTS AGREEMENT 

by and among 

El".'TERGY CORPORATION, 

lTC HOLDINGS CORP. 

and 

The Goldman Sachs Trust Company of Ddaware, as Trustee 

Dated as of __ _ 
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FORM OF REGISTRATION RIGHTS AGREEMENT 

REGISTRATION RIGHTS AGREEMENT (this "Agreement"), dated as of[ ], 
by and among Entergy Corporation, a Delaware corporation ("Entergy"), ITC Holdings Corp" a 
Michigan corporation (the "Company") and The Goldman Sachs Trust Company of Delaware, as 
trustee (the "Trustee").' 

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 Hlld This Transaction Subsidiary LLC, a Delaware limited liability 
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 ofEntergy's regulated utility operating companies and Entergy Services, Inc., a Delaware 
corporation (as may be amended from time to time, the "Stmaration Agreement"), on the · 
Distribution Date (a.s defined in the Separation Agreement) Entergy will distribute to Entergy's 
shareholders (the "Entexgy Shareholders") all of the TransCo Common Units (as defined in the 
Merger Agreement) except for the Trust Units (as defined below); 

WHEREAS, pursuant to Section 1.20 of the Merger Agreement, Entergy has 
elected to retain an amount ofTransCo Common Units that would convert in the Merger (as 
defined in the Merger Agreement) to up to 4.9999% of the total number of shares of Common 
Stock (as defined below) outstsnding immediately following the consummation of the Merger 
(the "Trust Units") that would otherwise have been distributed liS part ofEntergy's disposition of 
I 00% of the TransCo Common Units to Entergy Shareholders on or prior to the Merger; 

WHEREAS, pursllllllt to the Trust Agreement, [dated as of the date hereof], by 
and among Entergy, the Company, TransCo and Trustee, in its capacity as trustee of the 
Exchange Trust, a Delaware common law trust (tbe "lill§1", and such agreement, the "Trust 
Agreement"), Entergy will contribute the Trust Units to the Trust (such Trust Units will convert 
to Common Stock in the Merger and are referred to as the "Trust SIJares"), which Trust was 
created by Entergy for the benefit of Entergy and Entergy Shareholders and in accordance with 
Section 1.20 of the Merger Agreement; 

WHEREA.S, pursuant to the Trust Agreement, the Trustee ha.s the obligation to 
deliver the Trust Shares in the manner described in the Trust Agreement and the Merger 
Agreement; 

WHEREAS, pursulll!t to the terms ill!d conditions of the Trust Agreement, upon 
written notice by Entergy, the Trustee may conduct (subject to the terms and conditions in the 
Trust Agreement Hlld the Merger Agreement) an Exchange Offer (as defined below) under which 
Trustee would offer the Trust Shares to Entergy Shareholders in exchange for shares of common 
stock ofEntergy (the "Entergy Shares") at a specifi.ed exchange ratio, with the remaining 
unsubscnbed Trust Shares, if any, to be disposed of by the Trustee by means of a subsequent pro 
rata distribution to the Entergy Shareholders; and 

1 1\"'TD; To be executed by the parties on or prior to the Distribution Date ifEntergy makes an election to reu:rin the 
sbnres under Section 1.20 of the Merger Agreement 
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WHEREAS, in connection with any Exchange Offer or Distribution (as defined 
below), the Company has, among other things, agreed to grant to Entergy certain registration 
rights applicable w the Trust Shares, and the parties heretO desire to enter into this Agreement to 
set forth the tenns 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 L Certain Definitions. As used in this Agreement, the following initially 
capitalized tenns shall have the following meanings: 

''Action" means any demand, charge, claim, action, suit, counter suit, arbitration, 
mediation, hearing, inquiry, proceeding, audit, 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 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 either to materially interfere 
with any material transaction 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 irs shareholders or any of the Company's 
subsidiaries. 

"Agreement" has the meaning set forth in the Preamble. 

«common Stock" means the Compar~y's common stock, no par value. 

"Company" has the meaning set forth in the Preamble. 

"Companv !ndernnitees" means the Company, its directors, officers, employees 
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 the meaning of the Securities Act or the 
Exchange Act. 

"Dealer Manager" has the meaning set forth in Section 2C c), 

"Demand Registration" has the meaning set forth in Section 2(!1). 

"Demand Susnension" has the meaning set forth in Section 2Ca)(D. 

"Distribution" has the meaning set forth in Section 6(a). 

"Distribution 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 each securities exchange and inter-dealer quotation system on 
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which shares of Common Srock are listed, multiplied by the number of Trust Shares distributed 
in such Distribution. 

~Entergy" has the meaning set forth in the Preamble. 

"Entergy Indemnitees" means (i) Entergy, its directors, officers, employees 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 the meaning of the Securides Act or the 
Exchange Act and (ii) the Trwrtee, its directors, officers, employees and agents, 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 Shareholders" has the meaning set forth in the Recitals. 

"Entergy Shares" has the meaning set forth in the Recitals. 

"Exchange Act" means the Securities Exchange A-.i of 1934, as amended, and the 
rules and regulations promulgated thereunder. 

"Exchange Offer" means an offer ro the Entergy Shareholders by the Trustee ro 
exchange all or some of the Trust Shares for Entergy Shares (and shall include any Exchange 
Offer Trust Distribution (as defmed in the Trust Agreement) at the completion of such Exchange 
Offer). 

"Exchange Offer Net Proceeds" means, with respect to an Exchange Offer, the 
average closing price on each of the five trading days prior ro the public armouncement of such 
Exchange Offer at which Entergy Shares traded on each securities exchange and inter-dealei"" ·· 
quotation system on which Entergy Shares are listed, multiplied by the number ofEntergy 
Shares tendered into such Exchange Offer. 

"Indemnifiable Loss" and "Indempifiable Losses~ means any and all damages, 
losses, deficiencies, liabilities, obligations, penalties, judgments, settlements effected with the " 
Company's and Entergy's joint consent, claims, payments, fines, interest, reasonable costs and 
eltpenses (including, without limimtlon, the reasonable costs and expenses"ofany. and "all Actions 
and demands, assessments, judgments, setllements and compromises relating thereto and the 
reasonable costs and expenses of attorneys', accountants', consultants' and other professionals' 
fees and expenses incurred in the investigation or defense thereof or the enforcement of rights 
hereunder) to wbicb any Indemnitee may become subject under the Securities Act or otherwise, 
excluding special, consequential, indirect or punitive damages (other than special, consequential, 
indirect or punitive damages awarded to any third pany against an indemnified party). 

"Indemnitee" means either an Entergy Indemnitee or a Company Indemnitee. 

"Information Smtement~ has the meaning set forth in Section 6!al. 

"Meyger Agreement" has the meaning set forth in the Recitals. 

"Registered Distribution" has the me&~ing set forth in Section 6(b). 
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"Registration Ewenses" means any and all out-of-pocket reasonable and 
doeumented expenses incurred in connection with any party's perfonnance of or compliance 
with this Agreement (including any registration of the Trust Shares pursuant to this Agreement) 
and the Trust Agreement, including: (i) SEC and stock exchange registration and filing fees and 
all listing fees and with respect to the inclusion of securities on the New York Stock Exchange or 
on any other securities market on which the Common Stock is listed or quoted; (ii) all expenses 
(including any printing costs) incurred 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; (iii) all fees, disbursements and expenses of the Company's counsel, 
accountants and other advisors in connection with the registration of the Trust Shares (including 
the expenses of any audit and/or Kcold comfort" letter and updates thereof); (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 (viii) 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 
hyEntergy. 

"llli:Q'' means the United States Securities and Exchange Commission, or any 
successor institution. · 

"Section 8(a) Offering Document" means (i) 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 disclosure incorporated by reference included therein, 
including, without limitation, a tender offer statement on Schedule TO, and (ii) any 
communications filed with the SEC in connection therewith. 

"Section 8(c) Offering Document" means (i) whether or not filed with the SEC, 
(A) an Information Statement, (B) any amendment or supplement thereto, and (ii) any 
communications filed with the SEC in connection therewith. 

"Securities Act" means the Securities Act of 1933, as amended, and the rules and 
regulations promulgated thereunder. 

"Separation Agreement» has the meaning set forth in the Recitals. 

"IraosCo'' has the meaning set forth in the Recitals. 

"T ransCo Common Units" has tile meaning given to such term in the Merger 
Agreement 

"Ir:!m" has the meaning set forth in the Recitals. 
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"Trust Agreement" has the meaning set forth in the Recitals. 

~Trust Expiration Date" bas the meaning given to such tenn in the Trust 
Agreement. 

"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 Recitals. 

Section 2. Demand Registration. 

(a} For so long as the Trust holds Trust Shares, upon written notice 
from Entergy, in the manner set forth in Section 9(i), 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 shaD specifY the amount of Trust Shares pruposed 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 Trust Shares, provided that: 

(i) if, while a registration request is pending pUI1!ll81lt to this 
Section 2, the Company determines, following consultation with and receiving 
advice from its legal counse~ that the filing or initial effectiveness of a 
registration statement or any omendment thereto or the sale or other traosfer of 
any Trust Shares would require any Adverse Disclosure, upon notice to Entergy, 
the Company shall not be required to effect a registration pui'BUllllt to this 
Sectiop 2 (a "Demand Suspension") Wltil the earlier of (A) the date upon which 
such Adven;e 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 pennitted to 
exercise a Demand Suspension more than two times. If a Demaod Suspension 
occurs (or continues to 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 tenninated. In the case of a Demand Suspension, each of 
Entergy and the Trustee agrees to suspend use of the applicable prospectns and 
any free writing prospectuses in connection with any sale of, or offer to 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 to file a new 
registration statement relating to a registration request for an Exchange Offer 
pursuant to this Section 2 within a period of 45 days before the Trust Expiration 
Date; and 

(iii) Entergy shall be allowed to request no more than one (l) 
Demand Registration with respect to the Trust Shares. 
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(b) Notwithstanding any other provision of this Agreement to the 
contrary, a registration requested by Entergy pursuant to this Section 2 shall not be deemed to 
have been effected (and, therefore, not requested for purposes of this Section 2), if: (i) the 
registration statement filed in connection therewith has not become effective; (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 Bntergy, 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 (iii) the conditions to the Exchange 
Offer are not satisfied. 

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

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

Section 4. Registration and Oualification. If and whenever the Company is required 
to use its reasonable best efforts to 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 
Trustee and Bntergy ): 

(a) use its reasonable best efforts to prepare and file a registration 
statement under the Securities Act relating to the Trust Shares to be offered as soon as 
practicable, but in no event later than 30 days (60 days if the Company does not meet the 
requirements 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 thereafter, but in no event 
later than 60 days (90 days if Company does not meet the requirements for use of Form S-3) 
after the date notice is given; provided that, a reasonable time before filing a registration 
statement or prospectos, or any amendments or supplements thereto (other than reports required 
to be filed by it under the Exchange Act), the Company will furnish to the Trustee and Entergy 
and each of their respective counsel and other representatives (including, without limitation, the 
Dealer Manager) for review and comment, copies of all documents proposed to be filed and 
refrain from filing any such registration statement; prospectns 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 comply in all material respects with the 
requirements of the Securities Act or the rules and regulations thereunder, unless, 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 to protect the Company from any liabilities 

1 NTD: Schedule to be provided prior to execution. 
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under any applicable federal or state law arul such filing will not violate applicable laws; and 
provided further, that if the Trustee or Entergy so requests, (i) it and its respective counsel and 
other representatives (including, without limitation, the Dealer Manager) may participate in the 
drafting and preparation of such registration statement and prospectus and any amendments or 
supplements thereto that relate to the Ex:change Offer or Distribution, as applicable, and (ii)such 
other information as either of them believe may be beneficial to be included in 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 compliance with 
applicable law and (B) does not competitively harm the Company; 

(b) use its reasonable best efforts to prepare and file with the SEC such 
amendments and supplements to such registration statement and the prospectus used in 
connection therewith as may be reasonably requested by the Trustee or Entergy relating to the 
plan of distribution ot 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 inclu.ded 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 registration 
statement relates to an Exchange Offer, the expiration of such Exchange Offer and (iii) the Trust 
Expiration Date; 

(c) furnish to the Trustee and the Dealer Manager such number of 
conformed copies of such registration statement and of each amendment thereto {in each case 
excluding all ex:hibits), such number of copies of the prospectus included 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 
Dealer Manager may reasonably request in writing in order to facilitate an Ex:change Offer or a 
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 domestic or foreign securities 
exchange) relating to such offering; 

(d) use 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 
jurisdictions {domestic or foreign) as the Trustee or the Dealer Manager may reasonably request 
in writing, and use its reasonable best efforts to obtain all appropriate registrations, permits and 
consents required in 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 wherein it is not so qualified, or to subject itself to taxation in any 
such jurisdiction, or to consent to general service of process in 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 to the Trustee, 
Entergy and the Dealer Manager, dated, respectively, the date of commencement of such 
Exchange Offer and the date of ex:piration of such Exchange Offer, (ii) in the event of a 
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Registered Distribution, use its reasonable best efforts to furnish a customary opinion of counsel 
for the Company 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 Company's financial statements included in such registration 
statement, in each such case covering substantially the same matters with regpeot to such 
registration statement (and the prospectus included therein) as are customarily covered in 
opinions of issuer's counsel (including a "l(lb,S" opinion) and in accountants' letters delivered 
to underwriters in underwritten public offerings of securities and such other matters as Entergy 
or the Trustee may reasonably request and, in tile case of such accountants' letter, with respect to 
events subsequent to the date of such financial statements; 

(f) notify the Trustee and Entergy in writing immediately: 

( i) of the occurrence of any event as a result of which the 
prospectus included in such registration statement, as then in effect, includes a 
misstatement of a material fact or omits to 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, 

(ii) of any written comments from the SEC in respect of such 
registration statement (and provide copies thereof to the Trustee, Entergy and tl;le 
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 

(iii) 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 a misstatement of a material fact or omit to state a 
matorial fact required to be stated therein or necessary to make the statements 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 reasonably 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 reasonable best effons to list 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 shares 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; 

(i) 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 
or the Dealer Manager may request; 

(j) make available for inspection, during normal business hours at the 
offices of the Company and upon reasonable 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, fmancial and other records, pertinent corporate documents and properties of the 
Company as shall be reasonably 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 statements) 
(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 
disclosure of such records or documents is necessary to avoid or correct a material misstatement 
or omission in such registration statement or (ii) the release of such records or documents is 
ordered pursuant to 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 to 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 lTC under of Section 8(a))). 

Section 5. 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 
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ratio, the expiration date, any extension thereof and the number of Trust Shares to be offered for 
exchange. 

Section 6. Diso:ibution of the Trust Shares. 

(a) Pursuant to the Trust Agreement, the Trustee 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 Offur has previously 
been consummated, any remaining Trust Shares held by the Trust) to Entergy's distribution 
agent for dislribution to the Entergy Shareholders on a pro rata basis (such dislribution, a 
"Distribution"). In the event the Trustee becomes obligated to effect a Distribution, whether in 
lieu of or in 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 "lnfounation Statement''), 
and deliver the Information Statement to 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 Company and its counsel and other representatives for 
review and comment, copies of the Information Statement, and consider in good faith any and all 
comments from ITC. The Company shall provide the Trustee and Entergy, during normal 
business hours at the offices of the Company and upon reasonable advance notice, reasonable 
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 Eotergy'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, in good faith, to be 
confidential and which it notifies the Truatee and Entergy are confidential shall not he disclosed 
by the Company unless (i) the disclosure of such recorda or documents is necessary to avoid or 
correct a material misstatement or omission in such Information Statement or (ii) the release of 
such books or records is ordered pursuant to 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 any information or records reasonably 
designated by the Company as being confidential, except as required by law or to establish a due 
diligence defense. 

(b) If, upon the written advice of counsel, the Trustee or Entergy 
reasonably believes that the disposal of any 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 (a "Registered Distribution'<) pursuant to (and subject to the 
limitations contained in) Section 2 of this Agreement and the provisions related to an Exchange 
Offer in Section 2 of this Agreement shall apply to such Distribution, as appropriate; provided, 
however, that under no circumstances shall the Company be entitled to rely on Section :Ual(iil of 
this Agreement as a basis of not effecting a registration of any Trust Shares in connection with a 
Registered Distribution. 

Section 7. Cornuanv Holdback Agreement. The Company agrees not to effect any 
public sale or distribution of shares of Common Stock during the period beginning seven days 
before the commencement of an Exchange Offer and ending 10 days after the expiration of such 
Exchange Offer (or, in the case of a Registered Distribution, beginning seven days before the 
effectiveness of such registration statement and ending the closing date of such Registered 
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Distribution). Notwithslllllding the foregoing, the Company may effect 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 fonn 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. Indemnification and Contribution. 

(a) In the case of each Exchange Offer or Registered Distribution, the 
Company shall indemnify, defend and hold harmless the Entergy lndemnitees from and against 
any and all lndemnitiable 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 malarial 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(a) Offering Document; orovided, however, that the Company shall not be liable 10 

Entergy in any such case to the extent that any such Indemnitiable 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 to Entergy or the Trustee, as 
the case may be, furnished to the Company in writing by or on behalf of Eotargy 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) In the case of each Exchange Offer or Registered Distribution, 
Entergy shall indemnify, defend and hold harmless the Company lndemnitees from and against 
any and alllndemnifiable 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 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(a) Offering Document, but in each case only to the extent that any such Indemnitiable 
Loss arises out of, is based upon or is cansed by any such misstatement or omission or alleged 
misstatement or omission contained in information relating to Entergy or the Trustee, as the case 
maybe, furnished in writing to the Company by or on behalf ofEntergy 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. 

(c) In the case of each Distribution effectad under Section 6(a), 
Entergy shall indemnify, defend and hold harmless the Company lndemnitees from and against 
any and alllndemnitiable Losses arising out of, by reason of or otherwise in connection with any 
misstatement or alleged misstatement of a material tact, or any omission 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 S(c) Offering Document; provided, however. that Entergy shall not be liable to the 
Company 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 misstatentent or omission based upon information relating to the Company furnished to 
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Entergy in writing by or on behalf of the Company or incorporated by reference from any filings 
made by tl1e Company with tl1e SEC pursuant to the Securities Act or Exchange Act. 

(d) In the case of each Distribution effected under Section 6(a), the 
Company shall indemnify, defend and hold harmless the Entergy lndemnitees from and against 
any and alllndemnifiable 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 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 lndemnifiable 
Loss arises out of, is based upon or is caused by any such misstatement or omission or alleged 
misstatement or omission contained in information relating to the Company furnished in 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 matter that an Indemnitee has determined has given or could give rise to a right of 
indemnification under this Agreement, Within I 0 business days of such determination, stating the 
amount of the loss claimed, if known, and method of computation thereof, and containing a 
reference to the provisions of this Agreement in respect of which such right of indemnification is 
clain:led by such Indemnitee or arises; provided, however, that the failure to provide such notice 
shall not release the indemnifying party from any of its obligations except and solely to the 
extent the indemnifying party shall have been materially prejudiced as 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). 

(f) If the indemnification provided for in this Section 8 is unavailable 
to, or insufficient to bold harmless an Indemnitee in respect of any lndemnifiable Loss, then the 
indemnifying party shall contribute to the amount paid or payable by such Indemnitee as a result 
of such lndemnifiable 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 lndemnifiabie Loss, as well as any other relevant equitable considerations, With 
respect to the foregoing, the relative fault of such indemnifying party and Indemnitee shall be 
determined by reference to, among other things, whether the misstatement or alleged 
misstateroent of a material fact or omission or alleged omission to state a material fact relates to 
information related to and supplied by such indemnifying party or Indenmitee, and the parties' 
relative intent, knowledge, access to infonnation and opporttmity 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(1) were determined by a pro rata allocation or by any 
other method of allocation that does not take account of the equitable considerations referred to 
in this Section 8(f), The amo1Jllt paid or payable by an Indemnitee as a result of the 
lndemnifiable Losses referred to in this Section 8W sbaU be deemed to include, subject to the 
limitations set forth above, any out-of-pocket legal or other fees or expenses reasonably incurred 
by such Indemnitee in connection with investigating any claim or defending any Action. In no 
event, however, shall Entergy be required to contribute in excess of the amount of, With respect 
to one or more Exchange Offers, the aggregate Exchange Offer Net Proceeds, and, with respect 
to one or more Distributions, the aggregate Distribution Values. No person guilty of fraudulent 
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misrepresentation (within the meaning of Section ll(f) of the Securities Act) shall be entitled to 
contribution from any person who was not guilty of such fraudulent misrepresentation. 

(g) Indemnification required by this Section 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 lndemnifiable Loss incurred. 

(h) The indemnity and contribution agreements contained in 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 (ii) 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 
the breach of such provisions, monetary damages would be an inadequate remedy therefor. It 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 entitled to an injunction 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 Clumcery 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 in connection witb 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 to require the obtaining, furnishing or posting of any such 
bond or similar instrument. 

(b) Severabilitv. 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 !be remaining provisions contained herein shall not in any 
way be affected or impaired thereby, and the parties shall endeavor in good-faith negotiations to 
replace the invalid, illegal or unenforceable provisions with valid provisions, the economic effect 
of which comes as close as possible to that of the invalid, illegal or unenforceable provisions, 

(c) Further Assurances. Subject to the specific terms ofthis 
Agreement, each of the parties hereto shall make, execute, acknowledge and deliver such other 
instruments and documents. and take all such other actions, as may be reasonably required in 
order to effectuate the purposes of this Agreement and to consummate the trsnsactions 
contemplated hereby. 

(d) Waivers. The failure of either party to require strict perfom>ance 
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. 
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(e) Entire Agreement. This Agreement contains the final and complete 
understandill8 of the parties with respect to its subject matter. This Agreement supersedes all 
prior agreements and understandings between the parties, whether written or oral, with respect to 
the subject matter hereof. 

(f) Countqparts. This Agreement may be executed 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 been 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 facsimile or other electronic copy of a signature shall be deemed to be, and 
shall have the same effect as, executed by an original signature. 

(g) Termination. The right of Entergy to request registration pursuant 
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. 

( i) Notices. 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 confinnation thereof, at the following addresses (or to such other address as a parry 
may have specified by notice given to the other parties pursuant to this Section 9fi)): 

(i) To Entergy: 

Entergy Corpomtion 
639 Loyola Avenue 
New Orleans, LA 70113 
Attn: J. 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. 20005 
Attn: Michael P. Rogan, Esq.; Pankaj K. Sinha, Esq. 
Facsimile: (202) 393-5 760 

( ii) To the Company: 

ITC Holdings Corp. 
27175 Energy Way 
Novi, Ml48377 
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Attn: Daniel J. Oginsky, Senior Vice President and General 
Counsel 
Facsimile: (248) 946-3562 

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

Simpson Thacher & Bartlert LIP 
425 Lexington Avenue 
New York, NY 1 001 7-3954 
Attn: Andrew W. Smith, Esq. 
Facsimile: (212) 455-2502 

(iii) To the Trustee: 

The Goldman Sachs Trust Compmy of Delaware 
601 Delaware Avenue, 2"d Floor 
Wilmington, DE 19801 
Facsimile: (212) 493-9045 
Attn: Kathleen Kinne 

with a copy to (which shall not constitute nctice ): 

Sullivan & Cromwell LU' 
125 Broad Street 
New York, :Nl' 10()()4..2948 
Attn: Glen T. Schleyer, Esq. 
Facsimile: (212) 558-3588 

or to such other address as either party may, from time to time, designate in a written notice in a 
like manner. 

(j) Governing Law. This Agreement shall be governed by and 
construed in accordance with the laws oftl1e SUite of Delaware, wilhout giving effect to any 
conflict or choice of law provision or rule (whelher of the State of Delaware or any other 
jurisdiction) !hat would cause the application of lhe laws of any jurisdiction other !han lhe State 
of Delaware. 

(k) Consent to Jurisdiction. The parties irrevocably and 
unconditionally agrees 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 !his Agreement and lhe rights and obligations arising hereunder brought by the other 
party hereto or its successors or assigns, shall be brought and detennined exclusively in the 
Delaware Court of Chancery and any state appellate court therefrom v.~thin lhe State of 
Delaware (or, if the Delaware Court of Chancery declines to accept jurisdiction over a particular 
matter, any state or federal court wilhin lhe State of Delaware), Each of the parties hereby 
irrevocably submits with regard to any such action or proceeding for itself and in respect of its 
property, generally and unconditionally, to lhe 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 transactions 
contemplated by this Agreement in any court other than the aforesaid courts. Each of the parties 
hereby irrevocably waives, and agrees not to assert, by way of motion, as a 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 9Ckl. (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, (ii) 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 
sueb courts. 

(1) Waiver 2fJurvTriaL EACH OF THE PARTIES 
IRREVOCABLY W AlVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL 
PROCEEDING ARJSING OUT OF OR RElATING TO TillS AGREEMENT OR THE 
TR.fu'-'SACTIONS CONTEMPlATED HEREBY. 

(m) Assignment. hcept as otherwise expressly provided for in this 
Agreement, this Agreement shall not he assiguable, 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 assigning 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 hound by 
the tenns of this Agreement as if named as a "party" hereto. 

(n} Successors and Assigns. Subject 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 respective successors and 
permitted transferees and assigns. 

( o} Third Party Beneficiaries. E"cept as provided in Section 8 relating 
to Jndemnitees, this Agreement is solely for the beneflt of the parties and should not be deemed 
to confer upon third parties any remedy, claim, liability, reimbursement, cause of action or other 
right in excess of those existing without reference to this Agreement. 

(p) Titles and Hea4ings. Titles and headings to Sections and Articles 
are inserted for the convenience of reference only and are no: intended to be a part of or to affect 
the meaning or interpretation of this Agreement 

(q) Conflicting Agreements. The Company shall not hereafter grant 
any rights to any person io register securities of the Company, the exercise of which would 
conflict with the rights granted to the Trustee aod Entergy under this Agreement 
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(r) Construction. The parties have panicipated jointly in the 
negotiation and drafting 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 instrument to be drafted. 

(s) Authorization. Each of the parties hereby represents and warrants 
that it has the power and authority to execute, deliver and perform this Agreement, that this 
Agreement has been duly authorized by all necessary corporate action on the pan of such party, 
that this Agreement 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 oflaw or of its charter or bylaws or any material agreement, 
instrument or order binding on such party. 

(t) Application of Article VI of the Seoaration Agreement to thjs 
Agreement. This Agreement, together with any amendments, modifications, or supplements to 
this Agreement, shall be deemed an Ancillary Agreement under the Separation Agreement; 
provided. however, for purposes of applying Article V1 (Tax Matters) of the Separation 
Agreement, a public sale or distribution of shares of Common Stock contemplated by Section 7 
of this Agreement shall not be treated as "provided for" in an Ancillary Agreement. 

17 



Exhibiii·1A 

IN ·wiTNESS WHEREOF, the parties have caused thls Registration 
Rights Agreement to be duly executed as of the day and year frrst above Written. 

E~TERGYCORPORATION 

By __________________ ___ 

Name: 
Title: 

ITC HOLDINGS CORP. 

By ________________ __ 

Name: 
Title: 

THE GOLD~'l SACHS TRUST 
COMPANY OF DELAWARE, as Trustee 

By ____________________ _ 

Name: 
Title: 
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FORM OF TRUST AGREEMENT 

TRUST AGREEMENT, dated as of[ ]1
, (this "Ag:reement") by and among 

Entergy Corporation, a Delaware corporation ("Grantor"), ITC Holdings Corp., a Michigan 
corporation ("'TC''), Mid South TransCo LLC, a Delaware limited liability company 
C'TnmsCo"), and The Goldman Sachs Trust Company of Delaware, as trustee (the "Trustee"). 

WHEREAS, pursuant to the Merger Agreement, dated as ofDecember4, 2011, 
among Grantor, TransCo, ITC and Ibis Transaction Subsidiary LLC, a Delaware limited liability 
company (the "Merger Aweemsnt"), and the Separation Agreement, dated as of December 4, 
2011, by and among Grantor, TransCo, lTC, certain of Grantor's regulated utility operating 
companies and Entergy Services, Inc., a 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; 

'"1-IEREAS, pursuant to Section 1.20 of the Merger Agreemeot, Grantor bas 
elected to retain an amount ofTransCo Common Units thst wouJd convert in the Merger (as 
defined below) to up to 4.9999% of the total number of shares ofiTC Connnon Stock (as defined 
below) outstanding immediately following the consummation of the Merger (the 'Trust Units'') 
that would otherwise have been distributed as pan of Grantor's disposition of I 00"1. of the 
TransCo Common Units to Grantor Shareholders on or prior to the Effective Time (as defined 
below}; 

WHEREAS, on the Closing 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 tenns of this Agreement and Section 1.20 of the Merger Agteement; 

WHEREAS, at the Effective Time, each of the Trust Units will be converted into 
the right ID receive one fully paid and nonassessable share ofiTC Common Stock (such shsres of 
ITC Common Stock collectively, the 'Trust Shsres"); 

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

WHEREAS, if all of the Trust Shares are not exchanged and distributed pursuant 
to the Exchange Offer, or upon the occurrence of certain specified events, the remaining Trust 

1 NTD: To be executed by the pW1les on or prior to the DistributiQrl Date jf Grantor makes an election to retain the 
•hares under Seotion 1.20 ofthe Merger Agreement. 
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Shares wi!! be distributed by the Trustee by means of a Trust Distribution (as defined below) pro 
rata to the then current Grantor Shareholders, subject ro the terms and conditions set forth herein. 

!'lOW, THEREFORE, the parties hereto, intending to be lega!!y bound, do hereby 
agree as follows: 

ARTICLE I 

DEFINITIONS AND INTERPRETATION 

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

"Accelerated Trust Distribution" has the meaning set forth in Section 4.3(!). 

"Accele!ated Trust Distribution Date" has the meaning set forth in Section.4.3(1t 

"Accele!ated Trust Distribution Record Date" has the meaning set forth in 
Section 4.3(1). 

"Affiliate" means. with respect to any person, any other person directly or 
indirectly controlling, controlled 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 purposes of this definition, the term "control" (including, with correlative 
meanings, the terms "controlled by" and "under common control with"), as used with respect to 
any person means the possession, directly or indirectly, of the power to direct or cause the 
direction oftbe 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 JTC shall not be treated as Affiliates of Grantor. 

"Agreement~ has the meaning set forth in the Preamble. 

"Averaging Period" has the meaning set forth in Section 4.3(b). 

"Beneficiaries" has the meaning set forth in Section 2.5. 

"Business Day" means any day that is not a Saturday or Sunday or a day on which 
banks are required or permitted by law or executive order to be closed in the City of New York. 

~closing'' has the meaning given to such term in the Merger Agreement. 

"Closing Date" has the meaning given to such term in the Merger Agreement. 

"De Mmimis Dhjdend" has the meaning set forth in Section 2.91c). 

"Discount" has the meaning set forth in Section 4.31bl. 
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"Distribution Agent" means the distribution agent mutually acceptable to Grantor, 
ITC and Trustee (such acceptance not to be unreasonably withheld). 

"Distribution Date" has the meaning set forth in the Separation Agreement. 

"Distribution De Minimis Payment" has the meaning set forth in Section 4.6(c). 

"Di11idend Proceeds" has the meaning set forth in Section 2.9(bl. 

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

"Exchange Agent" means a bank or trust company reasonably mutually 
acceptable to Grantor, lTC and the Trustee (such acceptance not to be unreasonably withheld) .. 

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

"Exchange Offer Closing" has the meaning set forth in Seetion 4.3{a). 

"Exchange Offer De Minimis Pavment" bas the meaning set forth in 
Section 4.3(j\. 

share. 

"Exchange Offer Distribution" has the meaning set forth in Section 4.3(k). 

"Exchange Offer Distribution Date" has the meaning set forth in Section 4.3(j<). 

"Exchange Ratio" has the meaning set forth in Section 4.3®. 

"Exnense Pre-Funded Amount" bas the meaning set forth in Section 7.!. 

"Grantor" has the meaning set forth in the Preamble. 

"Grantor Shares" means shares of common stock of Grantor, par value $0.01 per 

"Grantor Shareholders" has the meaning set forth in the Recitals and shall, for 1he 
avoidance of doubt, not include Grantor or any Grantor subsidiaries that may hold Grantor 
Shares. 

"Information Statement'' has the meaning set forth in Section 4.3(])fil. 

"Initial Notice" has the meaning set forth in Section 4.5(bl!il. 

"Internal Revenue Cod!{ means the United Stares internal Revenue Code of 
1986, as amended. 

"Irrevocable Terms" has the meaning set forth in Section 4.3(al. 
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"ITC" has the meaning set forth in the Preamble. 

"ITC Common Stock" has the meaning given to such term in the Merger 
Agreement 

"Law~ means any statute, law (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. 

"Mandatorv Distribution" has the meaning set forth in Section 4.4(a). 

"Mandatory Distribution Date" has the meaning set forth in Section 4.4!cl. 

"M!IIldatorv Record Date" has the meaning set forth in Section 4.4(c). 

"Merger" has the meaning given to such term in the Merger Agreement. 

"Merger Agreemenf' has the meaning set forth in the Recitals. 

"Merger Event" means the consummation and closing of (i) a merger of Grantor 
or !TC into an entity which does not result in Grantor or ITC, as the case may be, surviving such 
merger, or (ii) any trangaction 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(a). 

"Merger Event Distribution Date'" has the meaning set forth in Section 4.5(c). 

"Merger Event Record Date" has the meaning set forth in Section 4.5(c). 

"]'. YSE" means the New York Stock Exchange. 

"Offer Conditions~ has the meaning set forth in Section 4.3(a). 

"Offer Documents" has the meaning set forth in Section 4.3(d). 

"Promtion Factor" has the meaning set forth in Section 4.3(c). 

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

"Record Date" means a Mandatory Record Date or a Merger Event Record Date, 
as the case may be. 

"Registration Rights Agreement" means a Registration Rights Agreement, dated 
as of the date hereof, by and among Grantor, the Trustee and lTC. 
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"SEC" means the United States Securities and Exchange Commission, or any 
successor institution. 

"Separation Agreement" has the meaning set forth in the Recitals. 

"Schedule TO" has the meaning set forth in Section 4.3(d). 

"TransCo" has the meaning set forth in the Recitals. 

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

"Transfer" means any direct or indirect, voluntary or involuntary assignment, 
transfer, pledge, set off, alienation, or disposition (including by operation oflaw). For purposes " 
of this Agreement, Transfer shall include any correlative meanings. · 

"Trust" means a Delaware common law trust fonned 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 Distnbution or a Merger Event Distribution, as the case may be. 

"Trust Distnbution Date" means an Exchange Offer Distribution Date, an 
Accelerated Trust Distribution Date, a Mandatory Distribution Date or a Merger Event 
Distribution Date, as the case may be. 

"Trust :Effective Time" has the meaning set forth in Sectign 2.8. 

"Trust Expiration Date" has the meaning set forth in Section 4.11al. 

"Trust 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 tbe Preamble. 

"UJ2Per Limit" has the meaning set forth in Sectiop 4.3(b). 

"VWt\P" has the meaning set forth in Section 4.3(bl. 

Sectiol! l.2 References: Interpretation. References in this Agreement to any gender 
include references to all genders, and references to the singular include references to the plural 
and vice versa. Any action to be taken by the Board of Directors of such party may be taken by a 
committee of the Board of Directors of such party if properly delegated by the Board of 
Directors of a party to such committee. Unless the context otherwise requires: 
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(a) the words "include," "includes" and "including" when used in this 
Agreement shall be deemed to be followed by the phrase "without limitation"; 

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

(c) the words "hereof," "hereby" and "herein" and words of similar meaning 
when used in this Agreement refer to this Agreement in its entirety and not to any particular 
Article, Section or provision of this Agreement. 

ARTICLE II 

DECLARATION OF TRUST 

Section 2.1 Creation of Trust. Upon the execution of this Agreement by the parties 
hereto, there is hereby created a common law trust under the laws of the State ofDelaware that is 
referred to herein as the "Trust", for the benefit of the Beneficiaries, which common law trast 
shall be irrevocable except as expressly provided in Article VI. 

Section 2.2 APPointmmt 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 terms and conditioos set forth herein. 

Section 2.3 Purpose of Trost. The sole purpose of the Trust is to (i) bold lhe Trust 
Units and, following the Effective Time, the Trust Shares; (ii) exchange or distribute the Trust 
Shares in connection vr.-i.th an Exchange Offer or Trust Distribution, as the case may be, subject to 
the terms and conditions set forth herein; (iii) hold the Expense Pre-Funded Amount, Trust 
Income and Dividend Proceeds; and (iv) protect IUld conserve lhe 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, (j) cash consisting of the Expense Pre-Funded Amount or 
from Trust Income and (z) Dividend Proceeds. 

Section 2.4 TI11!lSfer to the Trust: Acceptance by Trustee. On the Closing Date·· ana · 
prior to the Effective Time, Grantor shall cause to be transferred to the Trustee, as trustee oflhe 
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 a 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 liS 

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 lhe Merger Agreement, the Trust Units 
will convert to Trust Shares at lhe Effective Time and the Trust shall be the legal owner of the 
Trust Shares. The Trustee hereby declares that it wi!i hold the Trust Units and, after the 
Effective Time, the Trust Shares, in trast hereunder for the exclusive use and benefit of the 
Beneficiaries and for the porposes, and subject to the terms and conditions, set forth herein. 
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Section 2.5 Beneficiaries. Grantor and the Grantor Shareholders ahall 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 Agreement. 

Section 2.6 Restrictions on Transfer by Grantor. Grantor shall not Transfer all 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. Forthe 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 G!'lll!tor Shareholdern' Interest. 

(a) Each Grantor Shareholder's beneficial interest in the Trust is indivisible 
!Torn such Grantor Shareholder's pro rata ownership of Grantor Shares and cannot be 
T ramferred without simultaneously Tnmsferring to 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 otherwise, recognize any Transfer 
of all or any portion of the beneficial interest of any Granror Shareholder in (including in the 
income or principal of) the Trust except in connection with the simultaneous Transfer to the 
same transferee of the underlying Grantor Shares 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, and in connection with any such underlying Transfer of Grantor Shares by 
a Grantor 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 Granror Shares. Grantor Shares while held by GrantGr or any 
of its subsidiaries shall have no beneficial interests in the Trust. 

(b) Notwithstanding anything herein to 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 Distnburion as reflected in the books and records of Grantor; in no event shall any 
Grantor Shareholder have any right (i) to the Trust Shares except in connection with a Trust 
Distribution or by participating in an Exchange Offer or (ii) to enforce any term. or provision cif 
this Agreement against ITC. ln the event, under the terms and subject to the conditions of this 
Agreement, a Trust Distribution was required to occur but such Trust Distribution failed 10 

occur, the right to enforce any term or provision of this Agreement shall not arise 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 to cause the Trustee 10 effectuate such Trost Distribution in 
accordance with the terms and conditions of this Agreement to the extent possible. 

(c) Each Grantor Shareholder's ability to receive Trust Shares in an Exchange 
Offer shall be according to the terms and conditions of such Exchange Offer. 

Section 2.8 Effectiveness of the Agreement This Agreement shall be effective 
upon the Distribution Date (the "Trust Effective Time"). 

7 



Exhibit 1-1A 

Section 2.9 Income. 

(a} To the extent the Trust earns income, other than any Dividend Proceeds as 
described in Section 2.9(b) ("Trust Income~), the Trust shall be entitled to receive and 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 Chariry selected by the Trustee in its sole discretion 
or (ii) hold such Trust Income for the benefit of Grantor and distribute sucb Trust Income to 
Grantor upon termination of the Trust. Regardless of whether or not Truat Income has been 
received by the Trust, the Trustee shall make and notifY Grantor of the Trustee's election within 
30 days after the Trust Effective Time and such election shall apply to all Trust Income received 
by the Trust. 

(b) To the extent ITC declares and pays any dividends on sharesoflTC 
Common Stock: while the Trust is the holder of record of the Trust Shares on the reeorddate for 
any such dividend (together with any interest income incurred on such dividends (if any), 
"Dividend Proceed!!"), the Trust shall be entitled to receive and shall hold such Dividend 
Proceeds in trust hereunder and to elect, in the Trustee's sole discretion, to either (i) donate sucb 
Dividend Proceeds to a Qualified Charity selected by the Trustee in its sole discretion or (ii) bold 
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 fortb in Section 
2.9(c). Regardless of whether or not Dividend Proceeds have been received by the Trust, the 
Trustee shall make and notifY Grantor of the Trustee's election within 30 days after the Trust 
Effective Time and such election sball apply to all Dividend Proceeds received by the Trust 

(c) If the Trustee elects pursuant to Section 2.9(b)fii) to hold Dividend 
Proceeds for the benefit of Grantor Shareholders, in the event of an Exchange Offer, at the 
Exchange Offer Closing eacb participating Grantor Shareholder shall receive from the Trust a 
portion of the aggregate Dividend Proceeds on a pro rata basis in an amount equal to the 
aggregate Dividend Proceeds multiplied by a fraction, tbe numerator of which is the number of 
Trust Shares sucb Grantor Shareholder will receive in sucb Exchange Offer and the denominator 
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 in such Exchange Offer that the Trust shall retain, for 
distribution in any Trust Distribution, any remaining Dividend Proceeds); provided, however, 
that no Grantor Shareholder shall be entitled to receive any Dividend Proceeds if the aggregate 
amount of such Dividend Proceeds payable on all of the Grantor Shares held by such Grantor 
Shareholder is less than $0.01 (a "De Minimis Dividend"). ln 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 Dividend 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 Trust Distribution, the 
Trustee shall promptly donate the aggregate amount of De Minimis Dividends to a Qualified 
Charity selected hy the Trustee in its sole discretion. 
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(d) While held by the Trust, DivideDd Proceeds and Trust Income shall be 
maintained in separate accounts and shall not be commingled with the other. 

(e) All income of the Trust shall be taxable to Grantor. 

ARTICLE HI 

ADMINISTRATION OF THE TRUST 

Section 3.1 V 91ing. 

(a) The Trustee shall hold the Trust Units and, following the Effective Time, 
the Trust Shares received 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, execute and deliver an irrevocable proxy in the form attached heretc 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 ofiTC, as 
the case may be, and voted or consented, for the term of this Agreement, in the same proportion 
as all voting securities of TransCo or ITC, as applicable, other than the Trust Units or the Trust 
Shares, as the case may be, are voted or consented in respect of any and all matters on which 
such Trust Units or Trust Shares, as the case may be, are entitled to vote under the limited 
liability company agreement of TransCo or tbe articles of inco1p0ration of i'rc, as the case may 
be, or applicable Law, including the election of directors, any merger or consolidation, the sale 
of all or substantially all ofTransCo or ITC's assets, as the case may be, a dissolution of 
TransCo or lTC, as the case may be, and any amendments to TransCo's certificate offonnation 
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 ShBies 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 attached hereto as 
Exhibit A. The Trustee (i) shall have the right to waive notice of any meeting of TransCo 
Common Unit holders ofTransCo or stockholders ofiTC in respect of such Trust Units or Trust 
Shares, as the case may be, and (ii) may exercise any power or perfonn any act hereunder by an 
agent or attorney duly authorized and appointed by it. 

(b) Except as expressly provided in Sectior. LOB 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 directly or indirectly influencing the vote 
of the holders ofTransCo Common Units or shares ofiTC common stock on any matters on 
which such unit holders or stockholders, as applicable, are entitled to vote. 

Section 3.2 Regulatory Filings. As directed in writing by Grantor or ITC, the 
Trustee shall make all required filings with any regulatory agencies, including any statements 
with the SEC containing the information required by Schedules !3D 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 

9 



E>hibit 1-<A 

direction by Grantor or lTC pursuant to this Section 3.2, Grantor's direction shall controL The 
Trustee shall provide a reasonable opportunity for Grantor and lTC to review and comment on 
any such filings prior to submission of such filings. Notwithstanding the foregoing, the Trustee 
shall not be required to make any filings or include infonnation in such filings that it deems in its 
reasonable judgment to be inconsistent with or in violation of applicable Law. 

Section 3.3 Access to Cert•in 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 lTC (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 
authority. Such access shall he afforded only during nonnal business hours at the offices of the 
Trustee designated by it. The Trustee shall promptly provide notice to Grantor and lTC of any 
request that it receives for access to the documentation regarding the Trust Units and Trust 
Shares from any such authority. 

ARTICLE IV 

TRANSFER TO TRUST, EXCHANGE OFFERS ~'ill DISTRIBUTIONS 

Section 4.1 Transfer to Trust. 

(a) Grantor shall contribute the Trust Units to the Trust on the Closing Date 
and prior to the Effective Time. Grantor represents that, in the event the record date for any 
regular or special meeting or written consent of the holden; ofTransCo Common Units were m 
fall in the period between the Distnlmtion 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. 

(b) 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 to the date that is six months 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 consummated prior to the Trust Expiration Date, .nothing in the 
foregoing shall require Grantor or the Trustee to terminate such Exchange Offer; provided. 
~ 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 Date (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 pursuant to Section 4.4, the then in 
effect Trust Expiration Date shall be extended twenty (20) Business Days from the date such 
Exchange Offer is terminated. If a Demand Suspension (as defined in the Registration Rights 
Agreement) occurs (or continues to 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. 
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Section 4.2 No Transfer. The Trustee shall be the legal owner of the Trust Units 
and, following the Effective Time, the Trust Shares and shall not have !he au!hority to, and shall 
noi, Transfer, or direct the Transfer of, any of the Trust Shares except pursuant to Section 4.3, 
Section 4.4, Section 45 or Section 4.6 or as otherwise provided hereunder. Any such prohibited 
Transfer shall be void ab initicJ, and ITC shall not record on its books any such prohibited 
Transfer. For the avoidance of doubt, in no event shall the Trustee Transfer any Trust Shares to 
Grantor or to any Affiliate of Grantor ( exeept for any Affiliate of the Grantor who otherwise 
receives shares as a Grantor Shareholder in any Trust Distribution or as a participant in any 
Exchange Offer). All Trust Units and, following the Effective Time, Trust Shares, if certificated, 
shall hear the following legend prior to the date they are exchanged or distributed in connection 
with any Exchange Offer or Trust Distn'bution, as the case may he (or, if uncertificated, should 
bear similar notations in TransCo's or ITC's, as applicable, equity transfer ledgers); 

The sale or other transfer of the [shares ofstock][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 (!he "Trust Agreement"}, dated [ , ], by 
and among Entergy Corporation. ITC Holdings Corp., [Mid South TransCo LLC] and 
[ ]. A copy of the Trust Agteement may be obtained from the Secretary of!TC 
Holdings 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 
Exchange Offer in accordance with and subject to the conditions of this Agreement and the 
Registration Rights Agreement (including, without limitation, the satisfaction by ITC of its 
obligations under Section 4 of the Registration Rights Agteement 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 he subject to !he 
conditions set for!h in Annex I to this Agreement (the "Offer Conditions"). Except as provided 
in Section 4.3{fJ. the Offer Conditions may not he waived by !he Trustee or Grantor. Subject to 
the Offer Conditions, the Trustee shall, in accordance with the irrevocable terms of the Exchange 
Offer set forth in Annex U to this Agteement (the "irrevocable Terms"), consummate the 
Exchange Offer and accept for payment 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 to each tendering Grantor Shareholder the number of Trust Shares 
such tendering Grantor Shareholder is entitled to pursuant to Section 4.3(c). The Exchange Offer 
shall initially be scheduled to expire at midnight, New York City time, on the 20th Business Day 
(calculated as set forth in Rule 14d-l(gX3) under the Exchange Act) following the 
commencement of the Exchange Offer; provided, however, that if on !he scheduled expiration 
date of the Exchange Offer or any subsequent scheduled expiratioo date of the Exchange Offer 
(as exrended in accordance with !his Agteement) all conditions to the Exchange Offer shall not 
have been satisfied, the Trustee shall extend !he Exchange Offer for one or more periods of time 
of up to 10 Business Day> each as the Trustee may determine in order to permit the satisfaction 
of !he Offer Conditions. In no event shall !he Trustee extend the Exchange Offer past the Trust 
Expiration Date. Subject to the conditions of this Agteement, Grantor and the Trustee each shall 
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take all necessary action to 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(c) below, each tendering Grantor Shareholder shall 
be entitled 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 properly 
withdrawn and accepted in the Exchange Offer and {y), the lesser of, (A) a fraction, the 
numerator of which shall he the simple arithmetic average of the tWiy VW AP of Grnntor Shares 

. over the Averaging Period, and the denominator ofwbich shall be the product of(!) the simple 
arithmetic average of the daily VWAP of lTC Common Stock over the Averaging Period and (2) 
the difference of one (I) minus the Diswunt (such fraction, the "Exchange Ratio") or (B) the 
upper limit exchange ratio set forth in Annex II (the "Upner 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 obtain daily indicative Exchange 
Ratios calculated as of the close of the preceding trading day and, after 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 
Grantor and the Trustee will include such information in an amendment to the Schedule TO. In 
addition to the foregoing, the Trustee will disclose in the applicable Offer Documents the dollar 
amount ofT rust Shares to he 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 
Agreement, (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); (ii) "VWAP" shall mean the daily volume weighted average pricing 
of the applicable stock on the New York Stock Exchange beginning at 9:30 a.m., New York City 
time (or the then-official open of trading) and ending at4:00 p.m., 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 IL All calculations of the Exchange Ratio shall he made 
to four (4) decimal places. 

(c) If, upon the expiration of the Exchange Offer, Grantor Shareholders have 
validly tendered more Grantor Shares than the amount of Trust Shares held by the Trust that can 
he exchanged based on the Exchange Ratio (or, if applicable, the Upper Limit), the Trustee will 
accept for exchange the Grantor Shares validly tendered and not withdrawn by each tendering 
Grantor Shareholder on a pro rata basis (other than v.'ith respect to odd-lot tenders). The Trustee 
shall calculate a "Proration Factor," which shall equal (i) the total 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 ofT1113t Shares) divided by (ii) the totai number of Grantor Shares 
v4lidly tendered and not withdrawn (in all cases after adjustme!ll for off-lot tenders that are not 
subject to proration). Any Grantor Shareholder ofless than 100 Grantor Shares who validly 
tenders all of its Grantor Shares and elects nor 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 product of(x) the number of Grantor Shares validly tendered and 
not withdrawn and (y) the Proration Factor. 
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(d) On the date an Exchange Offer is commenced, Grantor and Trustee shall 
file with the SEC a Tender Offer Statement on Schedule TO (or, ifbased upon the advice of their 
respective counsel, the Exchange Offer is not subject to Rule 13e-4 or Regulation 14D of the 
Exchange Act, a disclosure document containing substantially the same information required in 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 lTC pursuant 
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 "'ffer J)ocuments"). Subject to ITC's compliance with its 
requirements under the Regisrration Rights Agreement, the Trustee and Grantor shall cause the 
Offer Documents to be disseminated to Grantor Shareholders as required by applicable U.S. 
federal securities laws. E8Cb of Grantor and lTC (if applicable under the Registration Rights 
Agreement) and Trustee, to the extent explicitly provided in writing by Trustee for use in the 
Offer Documents, agree to promptly correct 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 lTC (if applicable under the 
Regislration Rights Agreement) agree to lake all steps necessary to cause the Offer Documents 
as so corrected to be filed with the SEC and each of the Trustee aud Grantor agree to disseminate 
such corrected Offer Documents to Grantor Shareholders to the extent required by applicable 
Law. 

(e) Subject to Section 4.1M, prior to the end of the Exchange Offer period, 
the Trustee shall have the right to terminate or delay any Exchange Offer if the Trustee believes 
such termination or delay is reasonably necessary to prevent any violation of applicable Law 
(including, without limitation, Rule l3e-4, Regulation l4D and Regulation l4E oftheE><change 
Act) in any material respect. Prior to the end of the Exchange Offer period, 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 a reasonable time 
period. 

(f) In response to any SEC comment letter or in connection with any other 
communications with the staff of the SEC, the Grantor shall have the right to direct the Trustee 
to modify, amend or supplement the procedures in this Section 4.3 to the extent reasonably 
necesaary to comply or respond to such comments or communications, or take any ·other action 
in connection with the foregoing reasonably necessary to ensure that the Exchange Offer 
complies in all material respects with applicable Law (including, without limitation, Rule 13e-4, 
Regulation l4D and Regulation 14E of the Exchange Act); provided that nothing in this Section 
±Jill shall be construed to permit the Trustee to modify, amend or waive any Irrevocable Tenn 
or any Offer Condition (except the Grantor shall have the right to direct the Trustee to modify, 
amend or remove an 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 l3e·4, Regulation 14D and Regulation 14E of the Exchange Act)). 

(g) Subject to Section 4.1(b), in the event any Exchange Offer is delayed or 
terminated by the Trustee prior to 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 evem of any such delay or termination, the Exchange Offer shall nevenheless be 
completed prior to the Trust Expiration Date. 

(h) In connection with any Exchange Offer Closing, the Trustee shall deliver 
notice to ITC setting forth (i} the number of Trust Shares to be transferred in connection with 
such Exchange Offer and (ii) any instructions with respect to the transfer of sueh 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 reasonable efforts to cause its 
stock transfer agent to deliver, or authorize the transfer of, any Trust Shares to the Exchange 
Agent in connection with any Exchange Offer Closing. 

(i) All Grantor Shares tendered by Grantor Shareholders in any Exchange 
Offer shall be delivered to the Trustee by tbe Exchange Agent. Promptly thereafter, the Trust 
shall deliver to Grantor, without any right of offset, such Grantor Shares and sueh Grantor Shares 
shall be retired or used as treasury shares, as determined by Grantor. The Trustee, as trustee of 
the Trust, shall have no beneficial interest in any such Grantor Shares. 

(j) Each tendering Grantor Shareholder who, after aggregating the number of 
Trust Shares (or fractions thereof) to which such Grantor Shareholder otherwise 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 Agent shall, as soon as practicable after an Exchange Offer, and in 
compliance with applicable federal securities laws, (i) aggregate all such fractional shares into 
whole shares and sell whole shares obtained thereby in open marlcet transactions at then 
prevailing trading prices on behalf of all tendering Grantor Shareholders who would otherwise 
be entitled to fractional share interests, and (ii) distribute to each such Grantor Shareholder such 
Grantor Shareholder's ratable share of the net proceeds of such sale, based upon the average 
gross selling price pet Trust Share after making appropriate deductions for any amount r~uired 
to be withheld for United States fedeml 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 lhe Exchange Offer Closing as practicable and as · 
determined by the Exchange Agent. None of Grantor, ITC, lhe Trustee or the Exchange Agent 
will guarsntee any minimum sale price for the fractional Trust Shares. None of Grantor, ITC, 
the Trustee or the Exchange Agent will pay any interest on proceeds from the sale of fractional 
Trust Shares. The Exchange Agent shall have the sole discretion to select the broker-dealers 
through which to sell the aggregated fractional Trust Shares and to determine when, how and at 
what price to sell such shares. Neither the Exchange Agen: nor the selected broker-dealer shall 
be Affiliates of Grantor or lTC. NotWithstanding the foregoing, in no event shall any Grantor 
Shareholder have any right to any cash in lieu of fractional Trust Shares if the aggregate amount 
of all such cash such Grantor Shareholder is entitled to is less than $0.01 (an "Exchange Offer 
De Minimis Payment"). Upon completion of any Exchange Offer, me Trustee shall promptly 
donate the aggregate 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 Shareholders in a 
Trust Distribution {the "Exchange Offer Distribution"). Subject to applicable Law, the Exchange 
Offer Trust Distribution shall take place on the date of the Exchange Offer Closing, or as 
immediately practicable thereafter (such date, the "Exchange Offer Distribution Date") pursuant 
to the provisions of Section 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 payment in the Exchange Offer. 

(I) If Grantor terminates any Exchange Offer pursuant to Sectjgn 4.3Cel, the 
Trustee shall distribute any Trust Shares held in the Trust to Grantor Shareholders in a Trust 
Distribution (the "Accelerated Tru!!t 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 "Accelerated Trust Distribution Date") pursuant to the 
provisions of Section 4.6, but subject to the provisions below. The Record Date for the 
Accelerated TillS! Distribution shall be the date determined by Grantor; oroyiged 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 proyided, ~. that 
Grantor must provide at least ten (10) calendar days' notice to the Trustee and lTC prior to such 
record date and fuat such record date must be (i) on a day fue NYSE is open fur trading and (ii) 
between twenty (20) Business Days and ten (10) calendar days prior to the Accelerated Trust 
Distribution Date. The Trustee's oblig!l!ion to facilitate such Accelerated Trust Distribution 
shall be subject to the delivery of an officer's certificate from Grantor to the Tmstee certifying 
that, prior to the Accelerated Trust Distribution Date of such Accelerated Trust Distribution, the 
following conditions have been 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 Shares in the 
Accelerated Trust Distrihution is required to be registered under the Securities Act, a 
registration statement of lTC has been filed and declared effective with respect to the 
Trust Shares as provided for under Section 2(b) of the Registration Rights Agreement); 
and 

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

Section 4.4 Mandatorv Distribotion. 

(a) In the 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 Section 4.6, take all necessary action to facilitate a distribution on or before the 
Mandatory Distribution Date of all of the Trust Shares held in the Trust to the Grantor 
Shareholders of record as of the close of business on the Mandatory Record Date (such 
distribution, a "Mandatorv Distribution"). 
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(b) The Trustee's obligation to facilitate such Mandatory Distribution shall be 
subject to the delivery of an officer's certificate from Grantor to the Trustee certifying that, prior 
to the Mandatory Distribution Date of such Mandatory Distribution, the following conditions 
have been satisfied: 

(i) an Infonnation Statement shall have been delivered by Grantor to 
the Grantor Shareholders (or, if the distribution ofTruat Shares ill the Mandatory 
Distribution is required to be registered onder the Securities Act, a registration statement 
of lTC has been filed and decla:ted effective with respect to the Trust Shares as provided 
for under Section 2(b) of the Registration Rights Agreement); and 

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

(c) The distribution da:te for the Mandatory Distribution shall be the Truat 
Expiration Date (the "M•ndatozy Distribution Date~) and the record date for the Mandatory 
Distribution shall be the first Bnsilless Day that is ten (1 0) calendar days prior to the Trust 
Expiration Date (the "Mandl!tory Record Date"); provided. howeyer, that the Grantor bas the 
sole discretion to fix an earlier record date and distribution date for the Mandatory Distribution; 
provjded. ~however. that Grantor must provide a:t least ten (10) calendar days' notice to 
the Trustee and ITC prior to such record date and that such record date must be (i) on a day the 
NYSE is open for trading and (ii) between twenty (20) Business Days and ten (I 0) calendar days 
prior to the Trust Expiration Date. 

Section 4.5 Merger Event Distribution. 

(a) In the event the Trust holds any Trust Shares on a 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 ill accordance with Section 4.6 take all necessary 
action tu facilitate a distribution on the Merger Event Distribution Date of all of the Trust Shares 
held by the Trust to the Grantor Shareholders of record on the Merger Event Record Date at the 
direction of Grantor (such direction not to be withheld) or the Distribution Agent (such 
distribution, a "Mergex Event Distribution"). 

(h) For so long as the Trust holds any Trust Shares (hut for clarification, not 
after the Trust Expiration Date), neither Grantor nor lTC may effect a Merger Event unless the 
following conditions have been satisfied: 

(i) if either Grantor or ITC agrees to 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 to be 
provided 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·ftve (45) 
calendar days prior to, and \\'ithin fifty-five (55) calendar days of, such Merger Event 
Distribution Date; 
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(ii) an Information Statement 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 ofiTC has 
been filed and declared effective with respect to the Trost Shares as provided for under 
Section 2(b} of the Registration Rights Agreement); and 

(iii) if required by the 1\'YSE, an NYSE Subsequent Listing Application 
shall have been approved by the NYSE. 

(c) The distribution date for a 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 
Date") 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 (a "Merger Event Record 
~"). 

Section 4.6 Distribution of Shares. 

(a) As directed in writing by Grantor (such direction not to be withheld), on or 
prior to a Trust Distribution Date, the Trostee shall direct ITC's stock transfer agent to deliver, or 
otherwise authorize the transfer of, all of the Trost Shares to be distributed py the.Trust totbe 
Distribution Agent, and the Trustee shall authorize the Distribution Agent to distribute, on or as 
soon as practicable following the Trust Distribution Date, such T!1lSI 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 a Trust Distribution a number of Trost Shares, subject to Section 4.6(c), equal to the 
product of (i) the number of Trust Shares to be distributed by the Trust multiplied by (ii) a 
fraction, the numerator of which is the number of Grantor Shares held of record by such Grantor 
Shareholder on the Record Date and the denominator of which is the number of Grantor Shares 
outstanding on the Record Date. 

(c) Each Grantor Shareholder of record who, after aggregating the number of 
Trost Shares (or fractions thereof) to which such Grantor 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 lieu of fractional shares .from the Distribution Agent. Fractional 
Trust Shares will not be distributed in a Trost Distribution nor credited to book-entty accounts. 
The Distribution Agent 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 to fractional share interests, and (ii) distribute to each such record 
Grantor Shareholder such Grantor Shareholder'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 amount 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 occur as soon after the Trost Distribution Date as 
practicable and as determined by the Distribution Agent. None of Grantor, lTC, the Trustee or 
the Distriborion Agent will guarantee any minimum sale price for the fractional Trust Shares. 
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None of Grantor, ITC or the Trustee will pay any interest on proceeds from the sale of fractional 
Trust Shares. The Distribution Agent shall have the sole discretion to select the broker-dealers 
through which to sell the aggregated fractional Trust Shares and to determine when, bow and at 
what price to sell such sbares. Neither the Distribution Agent nor the selected broker-dealer shall 
be Affiliates of Grantor or ITC. Notwithstanding the foregoing. in no event shall any Grantor 
Shareholder have any right to any cash in lieu of fractional Trust Shares if the aggregate amount 
of all such cash such Grantor Shareholder is entitled to is less than $(),01 (the "Distribution De 
Minimis Payment"). Upon completion of any Trust Distribution, the Trustee shall promptly 
donate the aggregate amount of Distribution De Minimis Payments to a Qualified Charity 
selected by the Trustee in its sole discretion. 

(d) Grantor, ITC and the Trustee, as the case may be, shall provide the 
Distribution Agent any information reasonably required in order to complete the Trust 
Distributions on the basis specified above. 

(e) Notwithstanding anything to the contrary in this Agreement, the Trustee 
shall not be required to effectuate a Trust Distribution that is in violation of applicable Law. 

Section 4.7 Trustee Cooneration. In the event of an Exchange Offer or Trust 
Distribution, the Trustee shall use commercially reasonable efforts to cooperate with C':mmtor or 
ITC, as the case may be, as requested thereby, in connection with the preparation of any 
registration statement (including 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 trustee of the Trust. For the avoidance of doubt, any expenses incurred by the Trustee in 
connection with this Section 4. 7 shall be reimbursed in accordance with Section 7.1. 

Section 4.8 Right to Specific Perfonnance. Each of the parties understands and 
agrees that the agreements on each of their parts herein contained are uniquely related to the 
desire of the parties and their respective Affiliates to consummate the transactions contemplated 
by tlris Agreement and further agrees that irreparable 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 available for the breach of such covenants and 
agreements, monetary damages would be an inadequate remedy therefor. It 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 entitled to seek an injunction 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 stare appellate court 
therefrom within the State of Delaware (or, if the Delaware Court of Chancery declines to accept 
jurisdiction over a particnlar matter, any state or federal court within the State ofDelaware). 
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 in connection with or as a condition to obtaining 
any remedy referred to in this Section 4.8 and each of the parties waives any objection to the 
imposition of such relief or any right it may have to require the obtaining, furnishing or posting 
of any such bond or similar instrument. 

Section 4.9 Tax Reporting. The Trust is intended to be treated for federal income 
tax purposes as a "grantor trust" (as described in Sections 671-677 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 include in computing its 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 hereby agree to treat the Trust and the Grantor in such a manner, 
including for purposes of any securities filings and tax returns. If a return is required to be filed 
with respect to the Trust and its assets, the Trustee shall be responsible for timely preparation 
and filing of Form 1041, "U.S. Income Tax Return for Estates and Trusts," for each taxable 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 connection with a 
Trust Distribution or Exchange Offer. 

ARTICLEV 

COVENANTS AND RESTRICTIONS 

Section 5.1 Tender or Exchange Offer. In no event shall the Trustee tender any of 
!he Trust Sh=s into any tender offer or exchange offer for shares of ITC common stocl< (other 
than the Exchange Offer). 

Section 5.2 Further Assurances by Grantor and ITC. In addition to and without 
limiting 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 to use) 
commercially reasonable efforts, prior to, on and after the Closing, to take, or to cause to be 
taken, all actions, and to do, or to cause to be done, all things reasonably necessary on its part 
under applicable Law or contractual obligations to consUllllllllte and make effective the 
transactions contemplated by this Agreement; provided, that, in no event shall ITC or Grantor or 
any of their respective Affiliates be required to take any action pursuant to this Section 5.2 that 
ITC or Grantor (as applicable) reasonably believes would have any adverse consequence to 
itself, its Affiliates or any of their respective equity holders. 

ARTICLE VI 

TERMINATION 

Section 6.1 Termination. 

(a) This Agreement shall terminate upon the time and date on which the Trust 
no longer holds any Trust Shares. Notwithstanding the foregoing, in the event the transactions 
contemplate~ in the Merger 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 
terminate this Agreement in its sole discretion by written notice to the other parties hereto and 
any property held by the Trtllltee shall be promptly distributed to Grantor. 

Section 6.2 Suryiyal. The provisions of Section 7_), Section 7 .3, Section 7.4, 
Section 8.1 S, Section 8.16 and Ss;ction 8.17 shall survive the tertnination of this Agreement and 
the earlier resignation or removal of the Trustee. 

ARTICLE VII 

CONCERNING THE TRUSTEE 

Section 7.1 Compensation of Trustee. The Trustee shall be ectitled to payment 
from the Trust for customary fees for all services rendered by it hereunder as set forth on 
Schedule II attached hereto. Prior to the Closing, Grantor shall contribute to the Trust the 
uExnense Pre-Funded Amount" set forth on Schedule II to cover any such fees and any loss, 
liability, damage, disbursements, advances or expenses reasonably paid or incurred by it in tl1e 
administration of its duties hereunder, including, but not limited to, all reasonable coWlSel, 
advisors' and agents' fees and disbursements (including, without limitation, to any dealer 
manager, infonnation agent, exchange agent, or distribution agent retained in accordance with 
this Agreement or the Registration Rights Agreement) and all taxes or other governmental 
charges. If, after the Trust Expiration Date, any Expense Pre-Funded Amount remains, the 
Trustee, in its sole discretion, will contribute such amount to Grantor or to a Qualified Charity 
selected by the Trustee in its sole discretion; proyided that the Trustee shall provide a final 
accounting to Grantor for the Expense Pre-Funded Amount prior to distributing any remainder. 

Section 7.2 Resignation of Trustee- The Trustee may resign and be discharged 
from its duties hereunder at any tinle by giving ninety (90) calendar days' prior written notice of 
such resignation to Grantor (with a copy to ITC). Grantor with the written consent of ITC, not to 
be nnreasonably withheld or delayed, may remove the Trustee at any rime by giving ninety (90) 
calendar days' prior written notice to the Trustee. A successor Trustee shall be appointed by 
Grantor with the written consent of ITC, not to be unreasonably withheld or delayed, wbo shall 
provide written notice of such to the resigning or removed Trustee, and the resigning or removed 
Trustee shall cause the Trust Shares to be transferred to the successor trustee, as trustee of the 
Trust. Such successor trustee shall 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 
trustee within ninety (90) calendar days after such notice, the Trustee may apply 10 a court of 
competent jurisdiction for the appointment of a successor trustee or for other 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 occurring prior 
to such resignation, removal or delivery for which the Trustee would not be entitled to 
indemnification pursuant to Section 7.3. 

Section 7.3 Indemnification ofTrustee. Except to the extent caused by the willful 
misconduct of any Trustee Indemnified Party (as defined below), Grantor shall indemnify, 
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defend and hold harmless the Trustee and its officers, directcm:, employees, representatives and 
agents (each, a "Trustee Indemnified Partv''), from and against and reimburse the Trustee for any 
and all claims, ex.penses, obligations, liabilities, losses, damages, injuries (to person, property, or 
natural resources}, penalties, stamp or other similar taxes, actions, suits, judgments, reaSQnable 
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, claims against the Trustee by reason of 
its participation in the transactions contemplated hereby, including all reasonable documented 
costs required to be associated with claims for damages to persons or property, and reasonable 
documented attorneys' and consultattts' fees and expenses and court costs. The provisions of 
this Section 7.3 shall survive the termination of this Agreement or the earlier resignation or 
removal of the Trustee. In no event shall the Trustee be entitled to be indemnified or reimbursed 
from the assets of the Trost or, except as provided in the Registration Rights Agreement, from 
ITC and its subsidiaries (including TransCo following the Effective Time). 

Section 7.4 Trustee's Duties. Responsibilities and Rights. 

(a) The duties, responsibilities, obligations, rights and powers of the Trustee 
shall he limited to those expressly set herein, and no duties, responsibilities, 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 against 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 own funds or 
otherwise incur any liability, fmancial or otherwise, in the performance of any of its duties 
hereunder. 

(b) To the 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 omitted or for any loss 
or injury resulting from its actions or its performance or lack of performance ofits 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) ofits 
own choosing as to any matter relating to this Agreement, and the Trustee shall not incur any 
liability in acting in good faith in accordance with any advice from such counsel. Gtiilltor shall 
reimburse the Trustee for reasonable documented expenses of such counsel; woyjded. howeyer. 
that Grantor shall not be obligated to reimburse any fees or expenses in the event of any willful 
misconduct of the Trustee and, provided, further, that if Grantor does not reimburse the Trustee 
for such ex.penses, 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, obligation 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 willful 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 lTC for inclusion in any regulatory filing or Offer Document, without being required 
to determine the authenticity or the correcmess of any fact stated therein or the propriety or 
validity or the service thereof. Except in the case of willful miscooduct of the TruBtee, the 
Trustee may act in conclusive reliance upon any instrument or signature believed by it to be 
genuine and IIlliY assume tl1at any person purporting to give receipt or advice to make any 
statement or execute any document in connection with the provisions hereof has been duly 
authorized to do so. 

{f) For the purposes of this Agreement, the term "willful misconduct" shall 
have the meaning ascribed to that term in Section 3301 of Title 12 of the Delaware Code. 

(g) In the event of any ambiguity or uncertainty hereunder or in any notice, 
instruction or other communication received by the Trustee hereunder, the Trustee may, in its 
sole discretion, refrain from taking any action other than to retain possession of the TruBt Shares, 
unless the TniStee receives written instructions, signed by Grantor, which eliminate such 
ambiguity or uncertsinry. 

(b) The Trustee does not have any beneficial interest in the Trust Shares 
transferred hereunder but is serving as trustee only and has only legal title and possession 
thereof. 

ARTICLE VIII 

MISCELLANEOUS 

Section 8.1 Entire Agreement. 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 embodies 
the entire agreement and understanding among the parties relating to the subject matter hereof 
and thereof and shall superr;ede all prior nego!iatioas, agreements and understandings of the 
parties of any nature, whether oral or written, with respect to such subject matter. 

Section 8.2 Governing Law. The validity, construction and administration of the 
trust and this Agreement shall be governed by wtd 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 application of 
the laws of any jurisdiction other than the State of Delaware .. 

Section 8.3 Consent to Jurisdiction. The parties and each other perr;on 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 
hereunder brought by another party hereto or its successors or assi!,'DS, 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 Irultter, any state or federal coun within the State 
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of Delav;are ). Each of !.he parties and each ol.her person bound by this Agreement hereby 
irrevocably submits with regard to any such action or proceeding for itself and in respect of its 
property, generally and unconditionally, to the personal jurisdiction of !.he aforesaid courts and 
agrees that it will not bring any action relating to this Agreement or any of the transactions 
contemplated by this Agreement in any court nl.her than the aforesaid courts. Each of the parties 
and each other person bound by this Agreement hereby irrevocably waives, and agrees not to 
assert, by way of motion, as a defense, counterclaim or otherwise, in any action or proceeding 
wil.h respect to !.his Agreement, (a) any claim that it is not personally subject to the jurisdiction of 
!.he above named courts for any reason ol.her th!II11.he failure to serve in accordance with this 
Sectjon 8.3, (b) any claim !.hat it or ill! 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 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 suit, action or proceeding is improper or (iii) this Agreement, or the subject matter 
hereof, may not be enforced in or by such coutts. 

Section 8.4 Waiver of Jury TriaL EACH OF THE P ARTIBS IRREVOCABLY 
WAIVES ANY A.J'ID ALL RlGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING 
ARlSING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY. 

Section 8.5 Notices. All notices and other communications under this Agreement 
shall be in writing in English and shall be deemed given when delivered personally, oo 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 bave specified by notice given 
to !.he other parties pursuant to this provision): 

If to Grantor, to: 

Entergy Corporation 
63 9 Loyola Avenue 
New Orleans, LA 70113 
Attn: Marcus Brown, Senior Vice President and General Courisel 
Facsimile: (504) 576-2977 

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

Skadden, A.rps, Slate, Meagher & Flom LLP 
1440 New York Avenue, N.W. 
Washington, D.C. 20005 
Attn: Pankaj K.. Sinha, Esq.; Michael P. Rogan, Esq. 
Facsimile: (202) 393-5760 
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1fto ITC, to: 

ITC Holdings C01p. 
27175 Energy Way 
Novi, Ml483 77 
Attn: Daniel J. Oginsky, Senior Vice President and General Counsel 
Facsimile: (248) 946-3562 

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

Simpson Thacher & Bartlett LLP 
425 Lexington Avenue 
New York, NY 10017-3954 
Attn: Andrew W. Smith, Esq. 
Facsimile: (212) 455-2502 

If to TransCo, to: 

Mid South TransCo LLC 
c/o ITC Holdings C01p. 
27175 Energy Way 
Novi, Ml48377 
Attn: Daniel J. Oginsky, Senior Vice President and General Counsel 
Facsimile: (248) 946-3562 · 

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

Simpson Thacher & Bartlett LLP 
425 Lexington Avenue 
New York, NY 10017-3954 
Attn: Andrew W. Smith, Esq. 
Facsimile: (212} 455-2502 

If to the Trustee, to: 

The Goldman Sachs Trust Company of Delaware 
60 1 Delaware A venue, 200 Floor 
Wilmington, DE 19801 
Facsimile: (212) 493-9045 
Attn: Kathleen Kinne 
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with a copy to (which shall not constitute notice): 

Sullivan & Cromwell LLP 
l 25 Broad Street 
New York, t{Y 10004-2948 
Attn: Glen T. Schleyer, Esq. 
Facsimile: (212) 558-3588 

Section S.6 Hea4jngl!, The headings of the Sections and Articles of this Agreement 
have heen insened for convenience and shall not modify, define, limit or expand the express 
provisions of this Agreement 

Section 8.7 Assignment: Successors and Assigns. Except as otherwise expressly 
provided herein, this Agreement and the rights and obligations hereunder of parties hereto may 
not be assigned exeept with lhe prior written consent of lhe other parties herelo. This Agreement 
shall he binding upon and inure to the benefit of each party's respective successors and pennitted 
assigns. Exeept as otherwise expressly provided herein, no olher person shall acquire or have 
any rights under or by virtne of this Agreement. This Agreement is iotended to he 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 iotended to be, nor shall 
they he construed to be, for the benefit of any third person. 

Section 8.8 Amendments. This Agreement may not he amended, supplemented or 
otherwise modified without the prior written consent of the Grantor, the Trustee and lTC; 
provided, however, in no event shall Section4.2 (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), Section 4.8 (relating to Rigbt to Specific Performance) and 
this Section 8,8 be amended. For the avoidance of doubt:, the consent of the Grantor 
Shareholders (in their capacities as such or as Beneficiaries) shall not he required to amend, 
supplement or otherwise modify this Agreement. 

Section 8.9 W !livers. The rights and remedies conferred upon the parties hereto 
shall be cwnulative, and the exercise or waiver of any such right or remedy shall not preclude or 
inhibit the exercise of any additional rights or remedies. The waiver of any right or remedy 
hereunder shall not preclude the subsequent exercise of such rigbt or remedy. 

Section 8.10 Representations and Warranties of Grantor. Grantor, ITC, TransCo and 
the Trustee each hereby represents and warrants that this Agreement has heen duly authorized, 
executed and delivered on its behalf and constitutes its legal, valid and binding obligation. 

Section 8.11 Severability. The invalidity, illegality orunenforceability 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 shall remain in full force and effect 

Section 8.12 Authorized Representatives. For purposes of sending and receh~ng 
instructions or directions hereunder, all such iostructions or directions shall be, and the Trustee 
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may conclusively rely upon such instructions or directions, delivered, and executed by 
representatives of Grantor designated on Schedule I 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 to time. 

Section E. 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 institutions 
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 
relationship or opens an accmmt with The Goldman Sachs Trust Company of Delaware. 
Grantor, 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. 

Sectioo 8.14 Couutemarts. This Agreement may be executed in one or more 
counterparts, 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 
shall have the same effect as, executed by an original signantre. 

Section 8.15 lTC Expenses. Except to the extent oflosses in respect of which ITC is 
not entitled to indemnification pursuant to Section 8.16, Grantor shall reimburse lTC and its 
subsidiaries (including TransCo following the Effective Time) on demand for all documented 
fees or expenses reasonably paid or incurred by lTC and its subsi<liaries (including 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 oUlSide counsel, advisors' and agents' fees and 
<lisbursements and all transfer taxes or other governmental charges (and including any such 
expenses and fees incurred in connection with the negotiations of this Agreement). The 
obligations contained in this Section 8.15 shall survive the termination of this Agreement. 

Section !U6 Indemnification of lTC. 

(a) Except (i) to the extent caused by ITC's or its Affiliates' {including 
TmnsCo following the Effective Time) gross negligence or willful misconduct, or (ii) to the 
extent caused by a breach of this Agreement, the Registration Rights Agreement, the Merger 
Agreement or the Separation Agreement by lTC or (following the Effective Time) TransCo, or 
(iii) except as expressly provided in the Registration Rights Agreement with respect to any 
matter for which lTC bas an indemnification or contribution obligation, or (iv) to the extent 
limited by Section 8.16(b), Grantor shall indemnify, defend and hold harmless lTC and its 
subsidiaries (including TransCo following the Effective Time) and their officers, directors, 
employees, representatives and agents, from and against and reimburse lTC and its subsidiaries 
(including TransCo following the Effective Time) for any and all claims, expenses, obligations, 
liabilities, losses, damages, penalties, stamp or other similar transfer taxes, actions, suits, 

26 



exhtl>H: I-1A 

judgments, reasonable documented costs and expenses (including reasonable documented 
outside attnrney' 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) againstiTC orits subsidiaries 
(including TransCo following the Effective Time) directly or indirectly relating to, or arising 
from, claims 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 
ancillary to an Exchange Offer or Mandatory Distri.bution purnuant to this Agreement, including 
with respect ro Section 2.9. The provisions of this Section 8. !6 shall sutllive the termination of 
this Agreement. 

(b) Grantor shall not be liable to ITC or its Affiliates (including TransCo) for 
(i) any claims, expenses, obligations, liabilities, losses, damages, penalties, actions, suits, 
judgments, reasonable documented costs and expenses, demanded, asserted or claimed by any 
former, current, or future shareholder of ITC (excluding, with respect to ITC Common Stock in a 
Trust Distri.bution or an Eltcbange Offer, any Grantor Shareholder who becomes in a Trust 
Distri.bution 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) any 
alleged or actual breach of fiduciary duty to lTC or its shareholders by any of directors, officers, 
owners, members, managers, partners, agents or employees of lTC or its 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, reasonable 
documented costs and expenses, demanded, asserted or claimed by any former, current, or future 
shareholder oflTC or Grantor arising out of, or in any way related to the Trustee's election to 
donate Dividend Proceeds to a Qualified Charity plll1!1lllllt to Section 2.9(al(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 ITC Provisions. Notwithstanding any other provision of this 
Agreement or applicable provision ofLaw or in equity, to the fullest extent permitted by 
applicable Law, ITC and its subsidiaries (including TransCo following the Effective Time) sball 
have no duties or obligations to Grantor, TransCo, the Trustee, the Grantor Shareholders, any 
beneficiary of the Trust or any other person bound by this Agreement, other !ban the obligations 
expressly set forth in this Agreement, and no implied duties or obligations sball be read into this 
Agreement against ITC or its snbsidiaries (including TransCo following the Effective Time). 
Notwithstanding any other provision of this Agreement or applicable provision of Law or in 
equity, !TC and its subsidiaries (including TransCo following the Effective Time) sbal! not be 
deemed to be acting in any fiduciary capacity hereunder and sball not be liable to the Trust, 
Grantor, TransCo, the Trustee, the Grantor Shareholders, any beneficiary of the Trust, or any 
othe: person hound by this Agreement for any act or omission of ITC or its subsidiaries 
(including TransCo following the Effective Time), or for breach oftltis Agreement or breach of 
any duty; provided, that such act or omission was not attributable in whole or in part to (i) any 
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gross negligence, willful misconduct or bad faith of JTC, its Affiliates or any of their respective 
officers, directors, members, managers, employees or agents, or (ii) any breach by ITC or 
TransCo under this Agreement, the Registration Rights Agreement or the Separation Agreement. 

Section 8.18 Confic!entiality. The parties hereto acknowledge that Annex il 
(L'Tevocable Terms) contains sensitive, competitive information, the disclosure of which would 
cause competitive bann to Gnmtor and ITC. As such, ITC and the Trustee agree that lTC and 
the Trustee, and their respective Affiliates, shall 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 contained therein to any other person, except as required by 
law, rule, regulation, stock exchange rule or disclosure requirement of the SEC; provided, that 
for the purposes of this Seetion 8.18, any such SEC disclosure requirement shall include {i) an 
indication by the SEC to lTC or the Trustee that the SEC will not declare the registration 
statement relating to the Exchange Offer effective without disclosure of Annex H or the 
information contained therein, or (ii) the reasonable belief by ITC or the Trustee, upon the advice 
of counsel, that the SEC will not declare tbe registration statement relating to the Exchange Offer 
effective without disclosure of Annex II or the information contained therein. In the event that 
lTC 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 Il or the information contained therein, each of ITC and the 
Trustee agree that it shall use commercially reasonable efforts to provide Gnmtor with prompt 
notice of such request or requirement together with the text of the proposed disclosure as far in 
advance of its disclosure as is reasonably practicable, and will in good fsith consult with and 
consider the suggestions of Gnmtor concerning the nature and scope of the information ITt or 
the Trustee proposes to disclose. Gnmtor may seek an appropriate proteetive order (including 
making a confidential treatment request to the SEC pursuant to Rule 406 under the Securities Act 
of 1933) or other remedy, may consult with ITC 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 Gnmtor 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 Sectiop 8.18, ITC or the 
Trustee may disclose only that part of Annex II as it is advised by counsel is legally required. In 
any such event, each of lTC and the Trustee shall use its commercially reasonable efforts to 
ensure that Annex II, or any information contained therein that is so disclosed, will be accorded 
confidential treatment Nothing in this Seetion 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 shall not furuisb any notice or 
account statement to any Grantor Shareholder, or provide any Grantor Shareholder notice of the 
existence ofthe Trust or any information regarding the Trust or its terms or assets unless 
required under applicable Law. 

Section 8.19 Application of Article V1 of the Senaration Agreement to this 
Agreement. This Agreement, together with any amendments, modifications, or supplements to 
this Agreement, shall be deemed an Ancillary Agreement under the Separation Agreement; 
pmyjded, however. for purposes of applying Article VI (Tax Matters) of the Separation 
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Agreement, the payment of a dividend by !TC or the occurrence of a Merger Event as 
contemplated 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 Communications. 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 terms of this Agreement, and the transactions contemplated thereby, with 
the Trustee after the Effective Time except: (a) in connection with the preparation, filing, 
delivery, dissemination or similar action of any Offer Document (including any document, 
writing, information or similar communication contained in any Offer Document); (b) in 
connection with any Trust Distribution; (c) where the failure to initiate any communications, 
meetings, or other contacts could reasonably result in a violation of applicable Law by such party 
or its Affiliates or each of their respective representatives and! or the Trustee; (d) if either TTC or 
Grantor reasonably believes that any provision of this Agreement has been or will be breached or 
not complied with, (e) as otherwise contemplated 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 wlrich communication is permissible, Grantor and ITC (as applicable) shall notifY each 
other in advance of such communication, shall provide copies of any such written 
communication to each other and shall allow each other to participate in any meetings or other 
oral communications with the Trustee. Without limiting or modifying the foregoing, it; for any 
reason, the Trustee initiates communications with either the Grantor or lTC regarding the terms 
of this Agreement, both parties agree that the party receiving the communications will notify the 
other pany of all the details of the communications, including providing copies of any written 
communications, and work collaboratively to prepare any response to the Trustee, as necessary. 
The provisions of this Section 8.20 shall not be enforceable by (x) any parry that is in material 
breach of this Agreement or the Registration Rights Agreement or (y) the Trustee. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of 
the day and year first above written. 

El\t'TERGY CORPORATION 

ByN~·run __ e_: ______________________ _ 

Title: 

ITC HOLDINGS CORP. 

By~~---------------------­
Name: 
Title: 

MID SOUTII TRANSCO LLC 

By N~mn-e_: ______________________ ___ 

Title: 

THE GOLDMAN SACHS TRUST COMPANY OF 
DELAWARE, 
as Trustee 

By~---------------------­
Name: 
Title: 



El<l\iblti·1A 

A!lnexl 

Offer Conditions 

Notwithstanding any other provision of this Agreement, the Trustee shall not be required 
to accept for payment or, subject to any applicable roles and regulations of the SEC, including 
Rule l4e-l(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 applicable to 
the Exchange Offer that prohibits or makes illegal consliillJilation of the Exchqe 
Offer; 

(b) there shall be instituted any action, litigation, suit, claim or proceeding that would be 
reasonably likely to enjoin, prohibit, restrain, make illegal, make materially more costly 
or materially delay completion of the Exchange Offer; 

(c) lTC or Grantor shall have materially breached or failed, in any material respect, to 
perform or comply with any material agreement or covenant to be performed 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 at or 
prior to the date of determination, and such breach or failure to perform or comply shall 
not have been cured; 

(d) ITC 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 5:00p.m. on the expiration date of the 
Exchange Offer; 

(f) any stop order suspending the effectiveness of the registration statement flied by ITC 
has been issued by the SEC and not withdrawn, or any proceeding fur 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 material, non-public information 
relating to the Exchange Offer that has not been disclosed in the Offer Documents or 
the registration statement relating to the Exchange Offer, as the case may be; 
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(h) there shall be any general SUSJlCilsion of trading in, or limitation on prices for, securities 
on any national securities exchange or in the over-the-counter market in the United 
States; 

(i) there shall be any extraordinary or material adverse change in U.S. financial 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 tbe 
closing level established on tbe date the Exchange Offer is commenced; 

(j) there shall be a declaration of a banking moratorium or any suspension of payments in 
respect of banks in tbe United States; 

(k) there shal~ be a commencement of a war (whether declared or undeclared), armed 
hostilities or other national or international calamity, including an act of terrurism, 
directly or indirectly involving tbe United States, which would reasonably be expected 
to affect materially and adversely, or to delay materially, tlte completion of the 
Exchange Offer; and 

(I) if any of the situations described in (h), (i), (j) or (k) above shall exist, as of the data of 
tbe commencement of the Exchange Offer, and the situation deteriorates materially. 

The foregoing conditions shall be in addition to, and not in limitation 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 tbe Registration Rights Agreement. 
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Exhibit A 

IRREVOCABLE PROXY2 

Tbe undersigned, acting solely in its capacity as trustee of the Trust (as defined in the 
Trust Agreement referred to below), which holds shares of common stock of ITC Holdings 
Corp., a Michigan corporation ("ITC"), as of the date hereof, hereby irrevocably appoints the 
Secretary oflTC, any other designee ofJTC's Board of Directors, or any other person duly 
authorized by ITC to serve as proxy, as the sole and exclusive attorney-in-fact and proxies of the 
undersigned, with full power of substitution and resubstitution, to vote and exercise all voting 
and related rights (to the full extent that the undersigned is entitled to do so), for the tenn of the 
Trust Agreement, with respect to all of the shares of common stock ofiTC that now are or 
hereafter may be owned of record by the Trust, and any and all other shares or securities of ITC 
issued or issuable, or exchanged or exchangeable, in respect thereof on or after the date hereof 
(collectively, the "Shares") in accordance with the terrns of the Trust Agreement, dated as of 
[ ] (as the same may be amended from time to time, the "Trust Agreement"), among 
Entergy Cotporation, a Delaware corporation, ITC and [•], as trustee. This proxy is irrevocable 
and is coupled with an interest. 

The attomeys-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 to exercise all voting, consent and similar rights of the undersigned with respect to the 
Shares (including. 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 
assigns of the undersigned. 

[• ], as trustee oftbe Trust 

Dated: , 201U 

:. NTD: To he appropriate!)' conformed, as necessary, for Trans:Co and TransCo Common Units. 
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[Entergy Letterhead] 

___ ,,201 

BY FACSIMILE Al\'D OVERNIGHT COURIER 

ITC Holdings Corp. 
27!75 Energy Way 
Novi, MI 483 77 
Attn: Daniel J. Oginsky, Senior Vice President and General Counsel 

Re: Trust Agreement- ITC Consent Rights 

Dear Mr. Oginsl:y: 

Reference is hereby made to that certain trust agreement {the "Trust Agreement"), dated 
as of , 201_, by and among Entergy Corporation (~Entergy"), ITC Holdings Corp. 
("ITC"), Mid South TransCo LLC ("TransCo") and The Goldman Sachs Trust Company of 
Delaware (the "Trustee"). Capitalized 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(e) of the Trust Agreement, without first obtaining ITC's prior written 
consent, such consent not 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 Section 4.3 of the Trust Agreement, or direct the Trustee to modify, amend or remove an Offer 
Condition, each as provided by Section 4.3(£) of the Trust Agreement, without first obtaining 
ITC's prior written 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 your agreement to the 
above. 

ENTERGY CORPORATION 

By: _________ __ 
Name: 
Title: 

Acknowledged and agreed as of the date first set fotth above: 

ITC HOLDINGS CORP. 

By:--------
Name: 
Title: 
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cc: Simpson Thacher & Bartlett LLP 
425 Lexington Avenue 
New York, NY 10017-3954 
Attn: Andrew W. Smith, Esq. 
Facsimile: (212) 455-2502 

Skadden, Arps, Slate, Meagher & Flom LLP 
1440 New York Avenue, N.W. 
Washington, D.C. 20005 
Attn: Michael P. Rogan, Esq.; Pankaj S. Sinha, Esq. 
Facsimile: (202) 393-5760 


