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EMPLOYEE MATTERS AGREEMENT

This Employee Matters Agreement (this “Agreement™) is dated as.of December 4, 2011
among Entergy Corporation, a Delaware corporation (“Entergy’), Mid South TransCa LLC, 2
Delaware bimited liability company and presently a wholly owned Subsidiary of Entergy
{"TransCo™), and ITC Holdings Corp., s Michigan corporation (*ITC"). Each of Entergy,
TransCo and ITC is herein referred 1o as a "Party® and together, as "Parties”.

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

WHEREAS, the Board of Directors of Entergy has determined that it is advisabie and in
the best interests of Entergy and Entergy’s shareholders to separate the Transmission Businese
from Entergy-and to divest the Transmission Business in the mamner contemplated by the
Separation Agreement, dated as of the date hereof (the “Separation Agreement™), among Entergy,
TransCo, and-the other parties thereto and the Merger Agreement, dated as of the date hersof (the
“Merger Avreement™), among Entergy, TransCo, ITC and Ibis Transaction Subsidiary LI.C, 2
Dieiaware himited liability company and a direct wholiy owned Subsidiary of TTC (“Merger Sub™);

WHEREAS, Entergy has caused TransCo to be formed in order to facilitate such
separation and divestiture;

WHEREAS, Entergy currently owns.ali of the common units representing imited Hability
company membership interests of TransCo (the “TransCo Conunogp Uniis”);

WHEREAS, pursuant to the Merger Agreement, immediately after the Distribution and at
the Effective Time, Merger Sub shall be merged (the “Merger”} with and mto TransCo, with
TransCo surviving the Merger as a wholly owned subsidiary of ITC and the TransCo Comroon
Units shall be comverted imo the right 10 receive shares of commoen stock of ITC on the tern and
subject to the conditions of the Merger Agreement and in accordance with the Delaware Limited
Liabifity Company Act;

WHEREAS, pursvarnt io the Separation Agreement, Entergy and TransCo have agreed to
enter into this Agreement for the purpose of allocating Assets, Lizbilities and responsibilities with
respect to certain empioyee matiers and employes compensation and beneftt plans and programs
between and among them and to address certain other employment-related matters.

NOW, THEREFQRE, in consideration of the foregeing and the representations, warranties
zhd covenants and agreements contained herein, end intending to be iegally bound hereby, the
Parties agree as follows:



ARTICLE X
DEFINITIONS AND INTERPRETATION

Section 1.1 Definitions. Capitaiized terms used but not defined herein shall
bave the meanings assigned to such terms in the Separation Agresmient and the following terms
shall have the following meanings:

“"Action” means any demand, charge, claim, action, suit, counter suit, arbitration,
rmediation, hearing, inquiry, preceeding, audit, review, complaint, litigation or investigation, or
procesding of any nature whether administrative, civil, criminal, regulatory or otherwise, by or
before any federal, state, local, foreign or imternational Governmental Authority or any arbitration
ot mediation tribunal

"Actuary" means, when immediately preceded by " Emtergy,” the actuary retained by
Entergy in respect 6f the Entergy OPERB Plan and means, when immediately preceded by "ITC."
the actuary retained by ITC in respect of the ITC OPEB Plan.

"Affiliate” means, with respect to any Person, any other Person directly or indirectly
contralling, controlled by, or under common control with such other Person.asof the date on which,
or gt any time during the period for which;, the determination of affiliation is being made. For
purpases of this definition, the term “control” {including, with correlative meanings, the terms
“controlled by” and “under common contral with™), as used with respect to any Person means the
possession, directly or indirectly, of the power to direst or cause the direction of the management
and.pohicies of such Person, whether through the ownership of voting securities, by Contract or
otherwise. ~

"Agreement" has the meaning set forth in the preambie.
"Benefit Arrangement™ means each Benefit Plan and Benefit Policy.

"Benefit Plan" means, with respect to ap entity, each compensation or employee benefit
plan, program, policy, agreement or other arrangement, whether or not “employee benefit plans”
(within the meaning of Section 3(3) of ERISA, whether or not subject to ERISA), including any
benefit plan, program, policy, agreement or arrangement providing cash- or equity-based
compensation ot incentives, hedlth, medical, dental, vision, disability, accident or life insurance
benefits or vacation, severance, retention, change in control, termimation, deferred compensation,
individual employment or consulting, refirement, pension or savings benefits, supplemental
income, retiree benefit, relocation or other fringe benefit (whether or not taxable), or employee
loans, that are sponsored or maintained by such entity (or to which such entity comiributes or is
reguired to contribute or in which it participates). and excluding workers’ compensation plans,
polivies, programs and arrangements.

"Benefit Policy” means, with respect 10 an entity, each plan, program, arrangement,
agreement or commitment thet is 8 vacation pay or other paid or unpaid leave policy or practice:
sponsored or maintained by such entity (or to which such entity contributes or is required to
contribuie) or in which i perticipates.



"Business Day™ means any day that is not 4 Saturday, a Sunday or other day that s a
statutory holidey under the federal Laws of the United States. In the event that any action is
required o permitted to betaken under this Agreement on or by a date that is not 2 Business Day,
such action may be taken on or by the Business Day immediately foliowing such date,

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

*COBRA" means the continuation coverage tequiremants for "group heaith plans™ under
Title X of the Consolidated Omnibus Budget Reconciliation Act of 1983, as amended, and as
codified m Code Section 4980B and Ssctions 601 through 608 of ERISA, together with-all
regulations and proposed reguiations promuigated thersunder. !

sCode" means the Unifed States Imernal Revenue Code 6f 1986 (or any successor statute),
as amended from time to time.

“Collective Bargaining Agreement” means all agreements with the collective bargaining
representatives of TransCe Emplovees that set forth the terms and conditions of employment of
TransCo Employees, and all modifications of, or amendmenits to, such agreements and any rules,
procedures, awards or decisions of competent jurisdiction interpreting or applying such
agreements, meindmg the collective bargaining agreements set forth on Schedule A.

"Consents” means any consents, waivers or approvals from, or notification requirements to,
or suthorizations by, any third parties,

“Contract™ means any legally binding written or oval agresment, contract, subcontract,
lease, understanding, instrument, note, option, warranty, sales order, purchase order, license,
sublicense, insurance-policy, beneft plan or commitmertt or-underteking of any nature, excluding
any Permit.

“Digtribation” has the meaning given to suchterm in the Merger Agreement.

ibution Date” has the meaning givento such term in the Separation Agreement.
"Effective Time" hes the meaning given to such term in the Merger Agreement.

*Emplovment Taxes" means any federal state, local or foreign Taxes, charges, fees, duties,
levies, imposts. rates or other assessments or obligations imposed cn, due or asserted 1o be due
from (i) employses or deemed employees of the Entergy Groop or employees or deemed
empioyees of the TransCo Group or (i) the Entergy Group or the TransCo Group as employers or
deemed employers of such employess, including employers' and employees' portions of Federal
Insurance Contributions Act ("FICA") Taxes, employers’ Federal Unemployment Tax Act
("FUTA") taxes and state and Jocal unempioyment insurance taxes ("SUTA™, and empiovers'
withholding, reperting and remitting obfigations with respect to any such Taxes or employees’
federal, state and local income taxes that are imposed op or due from employees or deemed



employess of the Entergy Group or the TransCo Group,

"Employment Tax Return” means any return, report, certificate, form or similar statement
or document (including any related or supporting information or schedule attached thereto and any
mformation return, amended tax retum, claim for refund or declaration of estimated. Employment
Tax} required to be supplied to, or filed with, a Tax authority in conneciion with the determination,
assessment or collection of sny Employment Tax or the administration of any laws, regulations or
administrative requirements reiating to any Employment Tax (whether or not 2 payment is
required to bz made with respect to such filing).

"Enterey” has the meaning given to such term in the preamble.

an” means the Entergy Corporation Retirement Plan for

i angement” means sny Benefit Arrangement sponsored, maintained or
contributed to by aws member of the Entergy Greup or any ERISA Affiliate thereof.

" : mon Stock” means the issued and outstanding shares of common stock, par
value 50.01 per share, of Entergy.

"Entergy Group” means Entergy and cach of its Subsidiaries, but excluding any member of
the TransCo Group. '

"Entergy Indemnitees” means Entergy, each member of the Emergy Group, and all Persons
who are or have been shareholders, directors, partners, managers, mansging members, officers,
agents or employees of any member of the Entergy Group (in cach case, in their respective
capaciiies-as such) {excluding any sharsholder of Emergy), together with their respective heirs,
execufors, administrators, seccessors and assigns.

"Entergy Nopbargajning Reti lan"” meens the Entergy Corporation Retirement

Plan for Nonbargaining Employces.

nent

“Entergy NODCP" means, collectively, the Pension Equalization Plan of Entergy
Corporation and Subsidiaries, the System Executive Retirement Plan of Entergy Corporation and
Subsidiaries and the Suppiemental Retirement Plan of Entergy Corporation and Subsidiaries.

"Entergy Option™ meuns an option to purchase shares of Entergy Commen Stock granted
pursuan o one of the Entergy Stock Plans and held by a TransCe Emplovee as of immediately
before the Closing Date.

"Entergy Retmbursement Account Plar” has the mearning set forth in Section 5.3.

"Emtergy Restricted Share” means a share of Entergy Common Stock granted by Entergy
or ope of its Afllliates pursnant to one of the Emtergy Steck Plans that as of imymediately before the
Closing Date is subject 1o forfeiture based on the extent of attainment of a vesting requirement and



held by 2 TransCo Employee as of immediately before the Closing Date.

"Entergyv Restricted Stock Unit” means 2 unit granted by Eniergy or one of its Affiliates
pursuant to one of the Entergy Stock Plans representing a general unsecured promise by Entergy or
one of its Affiliates to deliver g share of Entergy Common Stock and/or dividend equivalents, if
applicable (or the cash equivaient of either). npon the satisfaction of a vesting requirement and
held by a TransCo Employee g5 of immediately before the Closing Date.

"Entergv Retirement Plap™ means the Entergy Bargamimg Retirement Plan and the Entergy
Nonbargaining Retirement Plan.

“Entergy Savings Plan™ means the Savings Plan of Entergy Corporation and Subsidiaries
and any other Benpefit Plan maintained by any member of the Entergy Group in which TransCo
Employees participate immediately before the Distribution Date and that is mtended to satisfy the
reqarements of Sections 401(g) and 401 (k) ofthe Code.

"Entergy Steck Plans" means, collectively, the 2011 Equity Ownership.and Long Term
Cash Incentive Plan of Entergy Corporation and Subsidiaries, the 2007 Equity Ownership and
Long Term Cash Incentive Plan of Entergy Corporation and Subsidiaries, the 1998 Equity
Ownership Plan of Bmiergy Corporation and Subsidiaries, and the Entergy Corporation and
Subsidiaries BEquity Awards Plan,

"B Wel laps” means any employee welfare bepefit plan maintained by Entergy
ot any member of the Entergy Group and in which TransCo Emplovees participare.

"Equity Exchange Ratic" means the quotient of (1) the per shars closing trading price of
‘Entergy Common Stock trading on the “regular way™ basis on the New York Stock Exchange on
the day before the Distribution Date and (ii) the per share closing trading price of ITC Common
Stock trading on the “veguiar way” basis on the New York Stock Exchange on the Closing Date,

"ERISA" means the Emplovee Retirement Income Security Act of 1974, us amended.

"ERISA Affiliate" means with respect to any Person, each business or entity which is a
member of a "controlied group of corporations,” under “comman control” or a member of an
“affiliated service groun” with such Person within the mearing of Sections 414(b), (¢) or {m of the
Code, or required 1o be agprepgated with such Person under Section 414{0) of the Code, or under
“zommon control™ with such Person within the meaning of Section 4001{a)(14) of ERISA.

*Estimated Entergv VEBA Transfer Amount” has the meaning set forth in Section
320N

"Governmental Authority” means any federal, state, local, foreign or international court,
government, departroent, commission, board, bureau, agency, official or other regulatory,
admvinistrative or governmental authority or setforegnlatory organization.

"HIPAA" means the Health Insurance Portability and Accountability Act of 1998, as



amended.

"Indempifving Party" has the meaning set forth in Segtion 9.2(6).

*Indempitee” means each Entergy Indemnitee, TransCo Indemnitee or YTC Indemnites.

"Indempity Pavment” has the meaning set-forth in Seetion 94{a).

*Information” means information in written, oral, electronic or other tangible or intangibie
forms, stored in any medivm, including studies, reports, records, books, Contrests, instruments,
surveys, discoveries, ideas, concepts, know-how, techriiques, designs, specifications, deswings,
Blueprints, diagrams, models, prototypes, samples, flow charts, data, computer data, disks,
diskettes, tapes, computer programs or other softwere, marketing plans, customer names,
commupications by orte stiomeys (ncluding attomey-client privileged communications}, memos
and other materials prepared by attorneys or under their direction {including attorney work
product), and other technical, financial, employee or business information or data but in any case
exchuding back-up tapes.

"Initiai ITC VEBA Transfer Amount”™ has the meaning set forth in Section 5. 2(b)(YAY.
"IRS" means the United States Department of the Treasury Internal Revenue Service.
"ITC* bas the meaning sef forth in the preambie.

"1TC Benefit Arrangement” means any Benefit Arrangement sponsored, maintained or
contributed to by apy member of the ITC Group or any ERISA Affiliate thereof immediately
following the Effective Time.

"ITC Common Stock” means the issued and outstanding shares of common stock, no par
value per share, of ITC,

"TTC Group” means ITC and each of its Affiliates, including afterthe Closing, the TransCo
Group.

"TC Indemnitees” means ITC, each member of the ITC Group, and all Persons-whe are or
have been shareholders, directors, pariners, managers, managing members, officers; agents or
employees of any member of the ITC Group (in each case, in their respective capacities as such)
{excluding any sharcholder of ITC), together with their respective heirs, executers, administrators,
suceessors and assigns.

"ITC Option” means.an option o purchase sharss of ITC Common Stack.as of the Closimg
Date, which shall be issued as part of the adjustment to Entergy Options in connection with the
Merger,

"ITC Reimbursement Account Plan™ has the meaning set forth in Section 5.3




"ITC Restricted Stock Unit™ means a unit issued by ITC representing a general unsecured
promise by ITC or one of its Affiliates to deliver a share of ITC Comumon Stock or dividend
equivaients, if applicable {or the cash equivalertt of efther), upon the satisfaction of a service or
performance based vesting requirement, which unit is issued as part of the adjustment te Entergy
Restricted Stock Units In conmection with the Merger.

"ITC Retirement Plan® has the meaning set forth in Section 3.2{a).
"TC Savings Plan" has the meaning set forth in Section 4.2.
"TIC Welare Plap™ has the meaning set forth in Section 5.1.

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

"Leesve of Absence” means any leave under the Entergy System Attendance and
Abseatecism policy or other similar policy or any other approved leave of absence whether paid or
unipaid, that is protected by Law or provided for under an Entergy policy, program or agreement
including USERRA Leave, leave under the Family and Medical Leave Act or corresponding staie
law or any Entergy short<tenm disability policy, but exclusive of long-term disdbility.

"Lishilities” means all dehts, liabiiities (including liabilities for Taxes), puarsntees,
agsurances, commitments and oblipations, whether fixed, contingent or absoiute, asserted-or
mnasserted, matured or unmanuared, liquidated or unliquidated, sccrued or not accrued, known or
unknown, due or to become due, whenever or however arising {including whether arising out of
any Coniract or tort based on neghigence, strict liability or relating to Taxes payable by a-Person in
connection with compensatory payments to employees or independent contractors) and whether or
not the same would be required by generally accepted principles and accounting pelicies to be
refiected in financia! statements or disclosed in the notes thereta.

“Losses” has the meaning given to such term in the Separation Agreement.

"Merger” hasthe meaning set forth in the recitals,

"Merger Agreement” has the meaning set forth in the recitais.

"Merger Sub® has the meaning set forth in the recitais,

“MNet-Tax Basis™ has the meaning set forth in Section 9.3(¢).

"OPEB Plan” means health and welfare plang that provide post-smployment welfare
benefits (/... any retiree medical, dental, vision and/or life benefits) and, when immediately
preceded by "Entergy,” means any OPEB Plan maimiained by any member of the Entergy Group

and, when immediately preceded by "ITC,"” means any OPER Plan maintained by any member of
the ITC Group.



“Order” means any: (i) order, judgment, injunction, edict, decree, ruling, pronouncement,
determination, decision, opinion, verdict, sentence, subpoena, writ or award isswed, made, entered,
rendered or otherwise put into effect by or under the authority of any court, administrative agency
or ofhier Governmental Awuthority or any arbitrator or arbitravion panel or (i) Contract with any
Govemmental Authority entered into in connection with any Action.

"Participating Company” means Entergy or any Person (other than an individual)
participaiing in 2n Entergy Benefit Arrangement,

“Party" or “Parties” has the meaning set forth in the preamble.
“Person” means en individual, 2 parinership, & corporation, 2 Hmited Hability company, an

association, a joint stock company, a trust, a jeint venture, an unincorporated organization or a
Governmental Authority, : :

"Retained Empiloves” means, sabject to Section 2,10, arvy individual identified on Exhibit
A and up to twenty-five (25) additional ndividuals as agreed by ITC and Entergy in writing before
the Closing Date (such that such individuals shall not be TransCo Employees).

"Separation Agreernent” has the meaning set forth in the recitals.
"Separstion Date™ has the meaning set forth inthe Separation Agreement,
"Separation Time" bas the meaning set forth in the Separation Agreement,

"Subsidiary” means, with respect to any Person, any corporation or other entity (mcluding
partnerships and other business associntions and joint ventures) of which at east a majority of the
voting power represented by the outstanding capital siock or other voting securities or mierests
_ having voting power under ordinary circumstances to elect directors or similar members of the
governing body of such corporation or entity {or, if there are no such voting interests, fifty percent
{50% or more of the equity interests in such corporation or entity) chall at the time be held,
directly or indirectly, by such Person.

"Tax" or "Laxes” means all taxes, charges, fees, levies, penalties or other assessments
impesed by any federsl, state, local, provincial or foreign taxing authority, including income, gross
receipts, excise, real or personal property, sales, use, transfer, customs, duties, franchise, payroll,
withholding, social security, receipts, license, stamp, occupation, employment, or any tax based
upon, measured by or cakouiated with respect to the generation of electricity or other taxes,
including any interest, penalties or addifions attributable thereto, and any payments to any stare,
local, provincial or foreign taxing authorities in Heu of any such taxes, charges, fees, levies or
assessments.

“Thivd-Party Claim" has the meaning set forth in Section 9.2(b.
“Third-Partv Procseds" has the meaning set forth in Section 9.4(a).




“TransCo" bas the meaning set forth in the preamble.

"TransCo Benefit Arrangement” means any Benefit Arrangement sponsored, maintained
or contributed 10 exclusively by one or more members of the TransCo Group.

"TransCo Emplovee™ means, subject fo Section 2,10, (f) any individual who is employed
by a member of the Entergy Group as.of imunediately before the Closing Date and whose principal
employment obligations relate to the Transmission Business {a current list of titles and focations
for such individuals is set forth in Exhibit B), (i) at least three hundred twenty-five {325} and up to
three hundred fifty (350) individuals employed by any member of the Entergy Group m
connection with both the Transmission Business and the glectricily distribufion businesses of
Entergy as agresd by ITC and Entergy in writing before the Closing Datey (1ii) at least forty (40}
and up to eighty (80) individuais employed by any member of the Entergy Group in connection
with corporate or shared services of Entergy ns agreed by ITC and Entergy m writing before the
Closing Date; provided. Entergy shall not be liable for any Losses if fewer than forty (40}
individuals-actually become employees of ITC or any member of the 1TC Greup ss.of the Closing
Dare and (iv) any other individuals employed as of onmediately before the Closing Date by any
member of the Entergy Group as agreed by ITC and Entergy in writing; provided, that in no event
shall a Retained Employee be a TransCo Employee and in no event shall any individual recetving
long-term disability benefits a5 of immediately before the Closing Date be treated as a TransCo -
Employee on or after the Closing Date; and provided, further, that any TransCo Employes who is
on short-termn digability Izave or other Leave of Absence on the Tlosing Date shali become o
TransCe Emplovee only if and when such TransCo Employee retums to active service for any
meraber of the ITC Group within 5ix (6) months following the Closing Date (or suchionger period
as required by Law).

*TransCo Groun” means TransCo and sach ofthe TransCe Subs, Each of the TransCo
Subs shall be deemed to be members of the TransCo Group as of the Separation Time and at &l
times thereafter up to the Effective Time,

"TransCo Indemmnitees” means TransCo, each member of the TransCo Group, ITC (from
and after the Separation Time), and each of'their respective stuccessors and assigns, andall Persons
who are or ave been sharehoiders, directors, partners, managers, managing members, officers,
agents or emplovees of any member of the TransCo Group-{in each case, in their respective
capacities as such), and their respective heirs, executors, administrators, successors and assigns.

“Transmission Business” has the meaning set forth in the Separation Agreement.

"USERRA Leave" means 2 jeave of absence in respect of which reemployment rights are
protected underthe Uniformed Services Emplovment and Reemplovment Rights Act,

"VEBA" shall, when immediately preceded by "Entergy,” mean, coliectively, the Entergy
Corperstion Companiey’ Non-Bargaining Employess’ Welfare Benefit Trust Agreement, the
Entergy Corporation Companiss’ Bargeining Employees’ Welfare Benefit Trust Agresment, 2nd
the Entergy Corparation Companies' Non-Bargaining Employees’ Welfare Benefit Trust—Life
Agresment, which are mtended to be voluntary employees’ bensficiary associations under Section



501(e)9) ofthe Code and, when immediately preceded by "ITC," means the voluntary employees’
beneficiary association trust or trusts maintained or to be established by ITC pursuant to Section
5200,

"VEBA True-Up Amount” has the meaning set forth in Section 5. 2(bIGIHB).

Section 1.2 Rgferences: Interpretation. Unless the context otherwise reguires:

{a)  references in this Agreement to Articles, Sections, Exhibits and Schedules shall be
deemed references to Articies and Sections of, Exbibits and Schedules ¢o, this Agreement;

{by  references in this Agreement to any time shail be to the then prevailing New York
City, New York time unless otherwise expressiy provided herein; and

{¢)  references to an individual as an "Employee” are descriptive only and are not
necessarily mtended to mean that an individual is in fact an employee of any Party.

Section 1.3 Relation to Other Documents. To the exient there is any
inconsistency between this Agreement and the terms of another agreement pertaining 1o the
Separation or Merger {other than any Collective Bargaining Agreement) that is the subject of this
Agreement and-such inconsistency (i) arises in connection with or &5 a result of employment with
orthe performance of services before or after the Separation for any member of the Entergy Group,
TransCo Group or-I'TC Group and (ii} relates to the allocation of Liabilities attributable to the
employment, service, termination of employment or termination of service of alt present or former
Entergy employees or TransCo Employvees or any of their dependents and beneficiaries {and any
alternate payees in respeot thereof) and other service providers (including any individuai who is, ot
was or is determined to be 4n imdependent contzactor, temporary employee, temporary service
worker, consultant, freelzncer, agency employee, leased emplovee, on-call worker, incidestal
worker, or non-payroll worker or in any other employment, non-employment, or refainer
arrangement, or relationship with any member of the Entergy Group or the TransCo Group), the
terms of this Agreement shall prevail

ARTICLEH

GENERAL PRINCIPLES

Section 2.1  Assumption and Retention of Lisbhilities: Re

(a)  Effective as of the Separation Time, except as otherwise expressly provided
for in this Agreement, Entergy shall, or shall cause one-or more mermbers of the Entergy Group to,
HSSUME OT Tetam, as applicable, and pay, perform, fulfill and discharge, m due course s full (i) &1
Liabilities under all Entergy Benefit Arrangements which exist as of the Separation Time, (i) all
Liabilities with respect 1o the employment, service, termination of employment ot termination of
service of el] employees (other than TransCo Employees) of any member of the Entergy Group or
TransCo Group and their dependents.and beneficiaries (and any alternate payess in respect thereof)
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and other service providers (inchuding any individual who is, or was, or is determined to be an
independent contractor, temporary employee, temporary service worker, consultant, freelancer,
agency employee, leased employee, on-call worker, incidental worker, or non-payrolt worker or in
any other employment, non-employment, or retainer arrangement, or relationship with any
member of the Entergy Group or TransCo Group), in each case 1o the extent such Liability arose in
conpection with or as a resnlt of employment with any member of the Entergy Group or TransCo
Group before, at.or after the Separation Time or the performance of services for any member of the
Entergy Group or TransCo Group before the Separation Time and (i} any other Liabilities or
obligations expressiy assigned to Entergy orany of its Affiliates under this Agreement.

(b)  Effective as of the SBeparation Time, except as otherwise expragsty provided
for in this Agreement. but notwithstanding the provisions of Section 2. 1(8), TransCo shall, or shall
cause one or more members ofthe TransCo Group to, assume or retam, as appiicable, and pay,
perform, fulfill and discharge, i due course m full {1} all Liabilities with respect to the
employment, service, termination of employment or termination of service of all TransCo
Emplovees and their dependents and beneficiaries (and any alternate payees in respect thereof} and
ofther serviee providers (including any individual who is, or-was, or is determined to be an
indspendent contractor, terporary employee, lemporary service worker, congoltant, freeiancer,
agency employee, leased employee, on-call worker, incidentalwortker, or nor-payroli worker or in
any pther employment, non-employment, or retainer arrangement, or relationship with-any
member of the TransCo Group), In each case to the extent such Liability arose in connection with
or as a tesalt of employmenit with or the performance of services for any member of the Entergy
Group, TransCo Group or'ITC Group before, at or sfter the Separation Time, indluding, in respect
of individuals'whbo do not become TransCo Employess until after the Effective Time because they
are on Leave of Absence as of the Effective Time, all such Lisbiiitics that arose after the Effective
Time, (i) 2l Liabilities with respect to the employment, service, termination of employment or
termination of service of all individuals who are not TransCo Employees but where (and to the
extent) the act or-omission giving rise 1o such Liability arose while such individual was employed
in or providing services to the Transmission Business and (iii) any other Liabilities or-obligations
expressly assigned to TransCo or any of its Affiliares umder this Agreement.

{c)  From time fo time after the Separation Time, the Pastics shall promptly
reimburse one another, upon reasonable request of the Party requesting reimbursement and the
presentation by such Party of such substantiating docomentation as the vther Parry shall
reasonably request. for the cost of any obligations or Lisbilities satisfied or assumed by the Party
requesting reimbursement or its Affiliates that are, or that have been made pursuant to this
Agreement, the responsibility of the other Party or any of #ts Affiliates. Anv such reimbursement
shall be on & fair-market-value, arm’s-length basis,

(d)  Subject to applicable Law, Entergy shell retain responsibility for all
employee-related regulatory filings for reporting periods ending at or prior to the Effective Time
except for Equal Erployment Opportunity Commission EEO-1 peports and affirmative action
program (A AP) reports and responses to Office of Federal Contract Complianve Programs
{OFCCP) submissions, for which Entergy shall provide data and information (to the axtent
permitted by applicable Laws and consistent with Section 18.1) to TransCo, which shall be
responsible for making such filings in respect of TransCo Employees.
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(¢}  Entergy shall be the responsible party for preparing and timely filing or
causing o be prepared and fimely filed all Emplovment Tax Returns of any memiber of the Entergy
Group. Entergy shall be liable for all Employment Taxes due on any such Employment Tax
Return. Entergy, at its sole expense, shall have exclusive control over the conduet and resohution
of any audit, litigation, contest, dispute, or other proceeding relating to Employmen Taxes of any
member of the Entergy Group. TransCo shall be the responsible party for preparing and timely
filing or causing to be prepared and timely filed all Employment Tax Returns of any member of the
TransCo Group with respect to periods (or portions thereof) following the Distribution Date.
TransCo shall be lable for all Employment Taxes due on any such Employmemnt Tax Return.
TransCo,-at its sole expense, shall'have exclusive control over the conduct and resolition of any
audit, Jitigation, context, dispute, or other proceeding relating to Employment Taxes of the
FransCo Group,

Section 2.2 Treatment of Commensation and Benefit Amrancements. Unless
otherwise required by a Collective Bargaining Agreement, for a period of at least thirty-six (36}
months following the Closing Date, ITC shall (3} provide or shall cause to be provided to-each
TransCo Employee cash compensation opportunities that are stubstantially comparabie to the cash
compensation opportunities provided to such TransCo Employee immediately before the Closing
Date and (if} provide TransCo Employees with employee benefits wifh o substantially comparable
value inthe aggrepate and {exclusive-of nopqualified deferred compensation benefits provided
under the Entergy NQDICP and equity compensation benefits} with a substantizlly comparable
value for each kind of benefit (it being understood that the “kind” of 2 beneftt refers to the general
type of benefit—such as qualified pension, gualified savings, medical, dental, life, vision,
short-term disability, long-terme disability, AD&D, retiree welfare, vacation, other patd time off
and finge—without regard to the form in which such benefit is provided or the individual choices
made available} in relation to the benefits provided to such TransCo Employee immediately before
the Closing Date; provided. that for the thirty-six (36} months fellowing the Closing Date ITC
shail provide severance benefits to TransCo Employees not covered by Collective Bargaining
Agreemnents with g value no less than those described on Schedule B,

Section 2.3 Participation i ' . Exvept.as
otherwise expressly provided for in this Agreement Or a8 etharwsse exprcssi}r agreed to In writing
between the Parties, (i) effective as of the Effective Time, TransCo and each member of the
TransCe Group, to the exient applicable, shall cease to be a Participating Company in any Entergy
Benefit Arrangemesnt and (i} cach TransCo Participant, effective as of the Effective Time, shall
cease to participate in, be covered by, accrue benefits under, e eligible to contribute to or have any
rights under any Entergy Benefit Arrangement {except to the extent of obligations that acorued
before the Effeetive Time and that remain a Laability of any member of the Entergy Group
pursuari to this Agreement), and Entergy and TrapsCo shall take all necessary action to effectuste
¢ach such cessation. Entergy shall cause there to be no TransCo Benefit Arrangement (and
therefor no Liability under any TransCo Benefit Arrangement) at any time before the Effective
Time.

SectionZ.4  Service Recognition. Effective as of the Clesing Date ITC shall,
and shall cause each member of the ITC Group to, give each TransCo Employee full credit for
purposes of eligibility, vesting, determination of jevel of benefits, and. to the extent applicable,

12



benefit accruals and benefit subsidies under any ITC Benefit Arrangement for such individuals'
service with any member of the Entergy Group or TransCo Group or any predecessor thersto prior
to the Closing Date, to the same extent such service was recognized by the applicable Entergy
Benefit Arrangement immediately priot to the Closing Date; provided, that, such service shall not
be recognized tothe extent such recognition would reseit in the duplication of benefits, In addition,
and without limiting the generality of the foregoing provisions of this Section 2.4, (i) ITC shail
cause each TransCo Employee to be immediately eligible to participate, without any waiting time,
in any and all ITC Benefit Arrangements to the extent coverage under the ITC Benefit
Arrangement is comparable to an Entergy Benefit Arrangement in which the TransCo Employee
participated immediately before the Closing Date and (i) for purposes of each-ITC Benefit
Arrangement providing medical, dental, pharmaceutical or vision benefits to any TransCo
Employes, ITC shall cause all pre-existing condition exclusions and activety-at-work
requirements of such TTC Benefit Arrangement to be waived for such employes and his or her
covered dependents, except to the extent such conditions would not bave been waived under the
comparable Entergy Benefit Arrangement in which such employee participated immediately prior
to the Closing Date, and JTC shali cause any eligibie expenses incurred by such emplovee and his
or her covered dependents daring the pottion-of the plan year of the Entergy Benefit Arrangement
ending on the date such employee’s participation in the vorresponding ITC Benefit Arrangement
begins to be taken into account under such ITC Benefit Arrangement for purposes of satisfying all
deductible, coinsurance.and maximum out-of pocket requiremants applicable to such erapioyes
and his or her covered dependents for the applicabie pian vear as if such amounts had been paid in
accordance with the ITC Bepefit Arrangement. At Closing and from time to time thereafier as is
reasonably necessary, Entergy shall provide ITC with such Information as is necessary to make the
propes aleulations necessary to comply with the foregoing.obligations.

' 3\ argaining Agreements. Notwithstanding anything in
this Agreement to the contrary, prior to the C}csmg Date Entergy and TransCo shall take or cause
te: be taken actions that are necessary (if any) for TransCo or a member of the TransCo Group ©
contimue to maintain or to assume and honor (even where otherwise inconsistent with the terms of
this Agreement), cffective with respect to any respective TransCo Emplovee as of the time such
TransCo Employee becomes employed by a memiber of the TransCo Group, any Collective
Bargzining Agrsements and any pre-existing collective bargaining relationships {in each case
inciuding obligations that arise in respect of the period both before and after the date of
emplovment by the TransCo Group) to the maximum extent allowable by Law. After the Closing
Date, ITC shall cause TransCo or 2 member of the TransCo Group to continue to maintain or to
assume and honor (even where otherwise inconsistent with the terms of this Agreement) such
Collective Bargaining Agreements and any pre-existing collective bargaiming relationships {in
each case including obligations that arise in regpect of the period both before and after the date of a
TransCo Employee’s employment by the TransCo Group) to the maximum extent affowable by
Law. Entergy warrants and representsthat no TransCo Employee who is subject to a Coliective
Barpaining Agreement is represented by a unfon local that is not party to one of the agreements
tisted on Schedule A. Nothing in this Agreement is intended to alter the provisions of any
Collective Bargaining Agreement or modify in any way the obligations of the Entergy Group or
the TransCo Group to any persan or union as described in such agreement. Consistent with its
obligations under applicable Law and the Collective Bargaining Agreements, Entergy will inform
ITC as to the progress of negotiations for the renewal of any Coliective Bargaining Agrecment or
any new Collective Bergaining Agreement prior to the Closing Date.
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Bection 2.6  No Acceleration of Benefits. Except as otherwise provided in this
Agreament, no provision of this Agreement shall be construed to create any right, or accelerate
vesting or entitlement, to any compensation or benefit whatsoever on the part of any TransCo
Employee or other former, current or future employee of the Entergy Group or TransCo Group
under any Benefit Arrangement of the Entergy Group or TransCo Group.

Section 2.7  Amendment Authority. Except as otherwise provided w this
Agreement, nothing in this Agreement is intended to prohibit any member of the Entergy Group,
TransCo Group er ITC Group from amending or terminatimg any cnaployee benefit plans, policies
and compensation programs at any time on or after the Sepasation Date.

Bection 2.8 No Commitment to Employment or Benefits. Nothing contained in
this Agreement shall be construed as 2 commitment or-agreement on the part of any person to
continue employment with the Entergy Group, TransCo Group or [TC Group or, except as
otherwise-provided in this Agreement, as 2 commitmenton the part of the Entergy Group, TransCo
Group ot I'TC Group to confinne the employment, compensation, or benefits of any person for any
period of to provide any recall or simndlar rights to an individua) on layoff or any type of Leave of
Absence. This Agreement i solely for the benefit of the Entergy Group, TransCo Group and ITC
Group and, except 1o the extent otherwise expressly provided herein, nothing inthis Agreement,
express or implied, is intended to confer any rights, benefits, remedies, abligations or Liabilities
‘under this Agreement upon any Person, including any TransCo Employvee or other corrent or
former employee, officer, director o7 contractor of the Entergy Group, TransCo-Group or JTC
Group, other than the Parties and their respecitve successors and assigns.

Section 2.9 Certain Employment Transfers. Entergy shall cause each TransCo
Employee to be employed by a member of the TransCo Group imumediately before the Effective
Time and not earlier. To the extent that any TransCo Employee will not automatically become an
employee of a member of the ITC Group as of the Effective Time by reason of'the'Merger, Entergy
agrees to cause the employment of such TrensCo Emplovee to be transferred to the appropriate
member of the TrensCo Group, and the appropriate member of the ITTC Group agrees 1o cause the
appropriate member of the TransCo Group to accept the empioyment obligations of such TransCo
Empioyee, as of the Effective Time as otherwise provided m this Agreement.

Section.2.10 i i : vees. The provisions of
this Section 2.10 shall apply. netwﬁhmdmg the provisions of Baction 11.15 or Article X ofthe
Separarion Agreement. To facilitate the identification of Retained Employees and TransCo
Employees, the Parties agree to establish an integration team not later than three(3)-months
following the date hercof consisting from time to time of eight ‘mdividuals (ar such other number
as agreed by Emergy and ITC), ove half of whom are employees of a member of the Entergy
Group as designated by the chiel human resources officer of Entergy and one half of whom are
emplovess of 3 mermber of the ITC Group as designated by the chief human resources officer of
ITC, Such integration team shall work in good faith to resolve any dispute regarding the identity
of Retained Empioyees and TransCe Employees with 2 goel of providing (i) TransCo with
sufficient operational and menagement employees (together with employees of the ITC Group) to
operate and manage the Transnussion Business on 2 reasonable basis and (i) Entergy with
sufficient operational and management eniployees 10 operaic and manage the its remaining
business on a reasonable basis. To the extent such integration team is unable to agree on the
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identify of Retained Employees or TransCo Employees not later than eighteeri (18) months
following the date hereof (or if earlier, thirty (30) days prior to the anticipated Distribution Date),
the respective chief human resources officers of Entergy and ITC shali act in good faith to resolve
such disagreement not laterthan the Closing Date; provided, that in the event they are unebie to 50
agree, the chief human resources officer of Entergy shall, in good faith and in accordance with the
principles set forth in this Agreement, make the final determination. Notwithstanding the
foregoing provistons of this Section 2.10 or the definition of “TransCo Emploves” or “Retamed
Emplovee” to the contrary, the identificaticn of TransCo Employees shall be made subject to and
in accordance with the provisions of any applicable coliective bargaining obligation and
Collective Bargaining Agreenent and otherwise in accordancs with applicable Law.

Section 3.1 Participation of TransCo in the Entersrv Retirement Plap. Effective
not later than the Separation Diate, Entergy shall have caused the Entergy Bargaining Retirement
Pian and the Entergy Nonbargaining Retirement Plan to permit. TransCo Employees fo continue to
participate therein during the period (if any) heginning on the Separation Date and ending
immediately before the Closing Date in respect of each TransCo Employvee-who participated
therein immediately before the Separation Date. Subject to any applicable collective bargaining
obligation, Entergy shal} cause each TransCo Employee to become fully vested under the Entergy
Bargaining Retiremenit Plan and the Entergy Nonbargaining Retirement Plan, as applicable, as of
the date on which such TransCo Employee ceases to be employed by the Entergy Group {which,
generally, will be the Closing Date).

Section 32 Retirement Plan.

{#}  Effective as of the Closing Diate, ITC shall, or shali have caused one.or
more members of the ITC Group to, establish or maintain a defined benefit pension plan or plans
and related trust or trusts to provide retirement pension benefits 1o TransCo Emplovess who
immediately prior to-the Closing Date were participants, whether or not vested, under, the Entergy
Bargaining Retirement Plan or Entergy Nonbargaining Retirernent Plan, respectively Guch
defined benefit pension plan or plans, the “ITC Retirement Pian™. ITC shall be responsible for
taking all necessary, reasonable and appropriate action o establish, mamntain and administer the
ITC Retirement Plan so that it is qualified under Section 401(a) of the Code and that the related
trust thereunder is excrpt under Section 501(a} of the Code, and as soon as reasonably practicahle
following the Closing Date 1TC shall take all steps reasonably necessary to obtain & favordble
determination from the IKS as to such quaiification if one is not then applicable fo the ITC
Rstirement Plan,

{6}  The ITC Retirement Pian shall, as of the Closing Dhate, have terms that are
substantially identical to the terms of the Entergy Bargaining Retirement Plar and the Entergy
Nonbargaining Retirement Plan, respectively with respect to the participants thereunder; provided,
that al} benefits provided 1o a TransCo Employee (and any beneficiary thereof) pursuant to the ITC
Retirement Plan from fime to time shal! be reduced by the amount payable in respect of the

13



Entergy Bargaining Retirement Plan or the Entergy Nonbargaining Retirernent Plan (or any
suceessor thereto, meluding any payments made by the PBGC with respect thereto) to such
TransCo Employee.

ARTICLE TV

QUALIFTED DEFINED CONTRIBUTION PLANS

Section4.]  Participation of TransCo in the Enfergy Savings Plan: Vesting,
Effective not later than the Separation Date, Entergy shall have caused the Entergy Savings Plan to
permit TransCo Employees to continue to participate therein during the period (if any) beginning
on the Separation Date and ending immediately befors the Closing Date in respect of cach
TransCo Emplovee who participated therein immediately before the Separation Date. Subject to
any applicable collective bargaming obligation, Entergy shall cause each TransCo Employee 1o
hecome fully vested in such TransCo Employee’s account balances under the Entergy Savings
Plan as of the date on which such TransCo Employee ceases to'be emploved by the Entergy Group
{which, generally, will be the Closing Date).

Section4.2  TEC Savings Plan. Effective as of the Closing Date, ITC shall, or
shall have caused one or more members of the ITC Group to, establish or maintain » defined
contribution savings pian or plans and related trust or trusts intended to satisfy the requirements of
Sections 401(a) and 401(k) of the Code (sach defined coniribution savings plan orplans, the "ITC
Savings Plan"). [TC shall be responsible for taking all necessary, reasonable, and appropriate
action to establish, maintain and administer the ITC Savings Plan so that it is qualified under
Section 401(a) of the Code, that it satisfies the requirements of Section 401(k} of the Code and that
the related trust thereunder is exempt under Section 501{2) ofthe Code, and as soon as reasonably
practicable following the Closing Date ITT shall take all steps reasonably necessary to obtain a
favorable determination from the IRS as to such.quaiification if one is not then applicable 1o the
ITC Savings Plan. ITC shall be responsible for any and all Liabilities (including Liability for
funding) and ofher obligations with respect tothe ITC Savings Plan,

Section 4.3 ansfer of P! _ ' igs. As soon as practicable
foliowing the Effective Time, Em*crgy shal cause any md all accounts of TransCo Employees
under the Entergy Savings Plan, and the vajue of the assets aftributable to such accounts, to be
transferred to the ITC Savings Plan in 2 "transfer of assets or liabilities” m accordance with Section
414(]) ofthe Code. Entergy shali effectuate at ieast one subsequent tzansfer no later than seven (7
months following the Effective Time with respect to any individuals who become TransCo
Employees after the Effective Time. The assets'to be transferred shdll be transferred in-Kind
{except as a third-party administrator may otherwise require other than with respect to Entergy
Commos Stock or iTC Common Stock), mecluding as applicable in the form of promissory notes
evidencing plan loans, Entergy Common Stock and ITC Common Stock. ITC shall cause the
administrator of and the trustee of the trust established under, the ITC Savings Planto accept such
transfer, subject to applicable Law. Prior to the transfer, Entergy and ITC or their respective
Affilintes shall notify the TRS of the transfer by timely filing Forms 5310-A, to the extent such
filings are reguaived.
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Section 4.4  Stock Considerations. 1TC shall (i) cause the I'TC Savings Plan to
provide that ail shares of Entergy Common Stock transferred to the ITC Savings Plan in
connection with Section 4.3 shall, to the exaent still held under the ITC Savings Plan, be
maimained underthe ITC Savings Plan in compliance with all requirements of ERISA end
applicable securities Jaws, (i} except to the extent inconsistent with the requirements of ERISA,
cause any fiduciary responsible for evaluating the continued propriety of investment in Entergy
Common Stock ander the ITC Savings Plan (exciusive of any TransCo Employee) not to require a
divestiture of Entergy Common Stock under the ITC Savings Plan before the date that 1s one
trading day prior to the Iater of (%) six (6) months following the Closing Date or (¥) solely if
approved by the FERC, twelve {12 months foliowing the Closing Date, and (iif} except to the
extent it would cause 2 violation of applicable Law, cause the ITC Savings Plan to permit any
TransCo Employee {0 hold Entergy Common Stock under the ITC Savings Plan until the date that
is one trading day prior to the later of (X) six {6) months following the Closing Date or (v} solely if
approved by the FERC, iwelve (12} months following the Closing Date.

ARTICLEV
HEALTH AND WELEARE PI.ANS

Seation 3.1 and Welfare Plan Participation. Effective not later than the
Separation Date, Entergy shall have caused the Entergy Welfare Plans to permit TransCo
Emplovess to continue 1o participate therein during the period (if any) beginning on the Separation
Date and ending immediately before the Closing Date in respect of each TrensCo Employee who
participated therein immediately before the Separation Date. Effective ag of the Closing Date, ITC
shall, or shall cause an Affiliate to, establish or mairtain health and welfare plans for the benefit of
TransCo Employees (coliectively, the "ITC Welfare Plans™).

Section 5.2 TL Retiree W enafits.

{a)  Maintenance of Post-Retirement Welfare Plans. Notwithstanding anything
in Section 2.2-to the contrary and unless otherwise required by & Collective Barganing Agreement,
{.ITC shall not commingle funds transferred to the ITC VEBA in accordance with Section
520011 with any other funds or apply the funds transferred to the ITC VEBA in accordance with
Section 5, 2(b)(if} for purposes-other than the funding of tenefits under ome-or more OPEBR Plang
with terms substantially comparable to those m.effect under the Entergy OPEB Plan immediately
before the Closing Date for the benefit of TransCo Emplovees:{and their beneficiaries) whoe,
immediately before the Closing Date, were receiving such benefits or eligible for them upon
satisfaction of applicable eligibility eriteria and (i) for the thirty-six (36) month period following
the Closing Date (or, if later, until exhaustion of the funds transferred to the ITC VEBA in
accordance with Section 5. 2(b)(ii)}, ITC shall maintain OPEB Plane with terms substantialty
comparable tothose in effect under the Entergy OPEB Plan immediately before the Closing Date
for the benefit of TransCo Employees who, mmmediatety before the Closing Date, were receiving
such beneflts or eligible for them upen satisfaction of applicable eligibility criteria and shall not
amend or terminate such OPEB Plans. Effective as of the Closing Date, {TC shall assume or shall
cause a member of the ITC Group to assume, and neither Entergy nor any member of the Entergy

17



Group shall have any obligation whatsoever with regard to, al obligations and Liabilities under
any Entergy OPEB Plan for benefits in respect of TransCo Employees.

{by  Transfer of VEBA Assets,

£5) Establishment of ITC VEBA. Effective not Jater than the Closing
Duate {or such later time as mutually agreed by Entergy and ITC), ITC shall adopt the ITC VEBA in

a form that is substantially comparable to the Entergy VEB A as in effect immediately before the
Closing Date and shall cause the ITC VEBA to gualify under Section 501(c)(9) of the Code.

{in VERA Asset Alioeations and Transfers. Prior to the Closing Date
{or such later time as mutually agreed by Entergy and ITC), Bntergy shall cause the Entergy
Actuaryto determine the estimated value, as of the Closing Date, of the Assets to be wansferred to
the ITC VEBA in accordance with the assumptions and valuation methodology set forth on
Exhibit 5.2(bi(1i) (the "Estimated Enterey VEBA Tremsfer Amount™). In no event shall any Assets
be transferred with respect to any individual who is on a Leave of Absence on the Closing Date,
whether or not such individual later becomes a TransCo Hmployee.

(AY Ipitial Transfer. Not later than ten (10} Business Days
fullowing the Closing Date (ot such later time as mutualiy agreed by Entergy and ITC), Entergy
and ITC shal! cooperate in good faith to cause an initial transfer of Assets (as determined by
Entergy in #ts discretion, in either (x) cash or {¥) in kind, with AA.rated or better cash-like
securities or other-cash equivalents) from the Entergy VEBA to the ITC VEBA in an amourt equal
{as determinged in the discretion of Entergy) fo not iess than ninety percent (90%;) and not more
than ainety-five percent (95%) of the Estimated Emergy VEBA Transfer Amount {such amount,
the "Ingial ITC VEBA Transfer Amount™s.

(B) True-Up Transfer, Within ninety (50) days {or such iater
time as mutuslly agreed by Entergy and 1TC) following the Closing Date (and in any event
following the transfer described in subsection (b){i)(A) above}, Entergy shall cause the Entergy
Actuary to calculate the value of the Assets.credited under the Entergy VEBA as of the Closing
Date in respect of the TransCo Empioyees using the assumptions and valuation methodology set
forth on Exhibit 3.2(b)(ii) (the “Proposed Actual Enterpy VEBA Transfer Amount”) and provide
the Propesed Actual Entergy VEBA Transfer Amount to ITC for review. The ITC Astuary shall
have forty-five (45) days to review such Proposed Actual Entergy VEBA Transfer Amount and
shall have access to afl data used by the Entergy Actuary-to make its proposed.calculations, ifthe
ITC Actuary disagrees with the Proposed Actual Emtergy VEBA Trunsfer Amount, the Emtergy
Actuary and the ITC Actsary shall work together in good faith for thirty (30} days to agres op the
Proposed Actual Entergy VEBA Transfer Amount. If they cannot so agree within the thirty (30)
day period, then the Entergy Actuary and the ITC Actuary shall select another actuary to caloulate
the Proposed Actual Erergy VEBA Transfer Amount. The conclusion of such other actuary,
which shall be rendered within 30 days, or the agreed amount between the 1TC Actusry and
Entergy Actuary (as the case may be) shall constitute the “Actual Enterev VEBA Transfer
Amount.” Within one hundred eighty (180) days (or such later time as mutuaily agreed by Entergy
amd ITC) following the Closing Date {and in any event following the transfer described in
subsection (D) A) above], Entergy shall cause the Entergy VEBA to transfer to the JTC VEBA
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an amount (as determined by Entergy in its discretion, in either {x) cash or (v} in kind, with
AA-rated or better cash-fike securities or other cash equivalents), equal 1w (T the Actual Entergy
VEBA Transfer Amourt minus (I1) the Initial ITC VEBA Transfer Amount (such difference, a3
adjusted as deseribed below, the "VEBA Trus-Up Amount™); provided. fhat, in the event the
VEBA True-Up Amount is negative, Entergy shail not be required to cause any such additional
transfer and instead ITC shall be required to cause a transfer of cash, cash-like securities or ofher
cash equivalents (or, if determined by ITC in its diseretion, Assets in kind) fom the [TC VEBA o
the Entergy VEBA in an amount equal to the absolute value of the VEBA True-Up Amount. The
Partizs acknowledge that the Entergy VEBA's transfer of the VEBA True-Up Amount to the ITC
VERA shall be in full ssttlement and satisfaction of the obligations of Entergyto cause the transfer
of, and the Entergy VEBA o transfer, Assets fo the [TC VEBA pursuantto this Sectiony 5.2(b)(Gi).
The VEBA True-Up Amount shail be paid from the Entergy VEBA to the {TC VEBA, as
determined by Entergy in its discretion in kind; in cash, cash-like securities or other cash
eguivaients, and shall be adjusted m respect of the period from the Closing Date 1o the date of
transfer of the VEBA True-Up Amourit. Such adjustmenit shall be based on the methodology set
forth on Exhibit 3 2(b){ii}. In the event that ITC is obligated to cause the ITC VEBA toreimburse
the Entergy VEBA pursuant to this Section 5. 2(b¥i1i}, such reimbursement shall be performed in
accordance with the same principles set forth hersin with respect to the payment of the VEBA
True-Up Ammount. The Parties acknowledge that the JTC VEBA's transfer of such reimbursement
amount to the Entergy VEBA shall be in full settlement and satisfaction ofthe obligations of ITC
to-cause the transfer of, and the ITC VEBA to transfer, Assets o the Er;t*rgy VEBA purggant to

this Seetion 3.20b)(if.

Section 3.3 Reimibursement Account Plang. Effective as of the Closing Date
ITC shall have estabiished 2 health and dependent care reimbursement account plar (the “[TC
Remphurserment Accoum Plan™ with features substantially similar to these comeined in the
Entergy Corporstion Companies Benefits Plus Reimbursement Plan (or any successor thereto) as
in-effect immediately prior to the Closing Date (the * Reimbur t Account Plan™).
[TC shall assume responsibility for administering under the ITC Reimbursement Account Plan ail
rembursement claims of TransCo Empiovees with respect to the period before, on and after the
Closing Date. No more than forty-five (45) days following the Clozing Date(or such later time a5
mutually agreed by Emtergy and ITC), (A) Entergy shall cause to be ransferred to ITC an amount
in cash, cash-like securities or other cash equivalents equal to the excess, if any, of all
contributions to the Entergy Reimbursement Account Plan made with respectto the calendar year
in which the Closing occurs (and, if the transfer occurs in any calendar year before April 1, the
preceding calendar year) by or on behalf of any TransCo Employee prior to the Closing Date over
the amount previeusly distributed to the TransCo Emplovees under the Entergy Reimbursernent
Account Plan for the calendar year in -which the Closing ocours (and, if the transferoecurs in any
calendar year before April [, the preceding calendar year), and (B) ITC shall cause to be
transferred o Ergergy an amount in cash, cash-like securities or other cash eguivalents equal to the
excess, if any, of the amount previously distributed to the TransCe Emplovees under the Entergy
Reimbursement Account Plan for the calendar year in which the Closing occurs (and, if the
transfer occurs in any calendar year before April i, the preceding calendar year)over all
contributions to the Entergy Reimbursement Account Flan made with respect to the calendar vear
mn which the Closing ocours {and, if the transfer ceours is any calendar vear before Aprii 1, the
preceding calendar year) by or on behalf of any TransCo Employee prior @o the Closing Date.
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Section 5.4  Certain Liabilities.

(a)  Insured Bepefits. With respect to employee weolfare and fringe benefits that
are provided through the purchese of msurance, Entergy shail timely pay all premiums in respect
of coverage of TransCo Emplovees in respact of the period before the Closing Date, and ITC shall
cause Entergy not to have any Liability in respect of any and all claims of TransCo Emplovees that.
are incurred under the YT'C Welfare Plans on or after the Closing Date.

(t)  Self-Insured Benefits, Except tothe extent otherwise provided in Section
5.4(c). with respect to employee weifare and fringe benefits that aze provided on a seli-msured
basis, () Entergy shall fully psrform, pay and discharge, under the Entergy Welfare Plans, all
claims of TransCo Emplovees that are incurred but not paid prior tothe Closing Drate and (6) ITC
shall fully pecform, pay and discharge, under the I'TC Welfare Plans, from and after the Closing
Date, all claims of TransCo Employees that are incurred on or after the Closing. For purpeses of
this Section 5.4(b), a claim or Liability is deemed to be incurred: with respect to medical, dental,
viston and/or prescription drug benefits, upon the rendering of health services giving rise to such
claim or Linbility; with respect to life insurance, accidental death and dismemberment and
business travel accident insurance, upon the oceurrence of the event givingrise to such ciaim or
Liability; and with respect to disabiliry benefits, upon the date of an individual's disability, as
determined by the disability beneflt insurance carrier or claim administrator, giving rise to such
claim or Liability.

{c) jal Prescription Drup Rules. With respect o Entergy's prescription
drug program, (i} Entergy shall retain any prescription drug rebate or settiement from any medical
claim administrator, pharmaceutical company or insurer regardless of the date of payment to the
extent they are associated with claims that are incurred prior 1o the Closing Date, and (B} Entergy
shall retam sny Medicare Part D subsidy by the federal government regardiess of the date of
payment to the extent they are associated with claims-that are incurred prior to the Closing Date.

Section 3.5 Time-Off Benefits, Unless otherwise required in a Collective

Bargaining Agreement, () 1TC shall credit (or continue to credit) each TransCe Employees a3 of
the Closing Date with the amount of acorued but unused vacation tine, paid time off and other
time-aff benefits as such TransCo Employee had with the Emtergy Group arthe TransCo Group as
of immediately before the Closing Date, (if) ITC shall cause zach TransCo Employee.to be cligible
to use on or before March 31 of the vear following ine Closing Date any acemued but -unnsed
vacation fime, paid time off and other time-off benefits as such TransCo Employee had with the
Entergy-Group or the TransCo Group as of immediately before the Closing Date to the extent in
excess of the amount that would have been avaiiable to the TransCo Employes had the TransCo
Employee’s service with Entergy or any member of the Entergy Group been treated as service with
ITC, (1if) ITC may cause each TransCo Emplovee to forfeit any excess amoumt not used in
accordance with the foregoing clause (ii}, and (#v) as of the Closing Date, each TransCo Enployee
shali be subject w [TC’ vacation policies (pro-rated as of the Closmg Date for the year in which the
Ciosing occurs); provided, however, that JTC shall provide Transco Employess with credit for
emplovment service with Entergy or any member of the Entergy Group for purposes of
determining each TransCo Employee’s eligibility for and future accruals of vacation days under
ITC? vagation policy.
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ARTICLE V]
EXECUTIVE BENEFIT PLANS

Section 6.1 Non-Qualified Deferred Compensation Plans. Effective as of the
Closing Date and to-the extent not prohibited by the terms of the Entergy NQDCPs, ITC shall

establish or maintain one or more nonualified deferred compensation plans and cause such plan
or plans to assume responsivility for all Liabilfties and fully perform, pay and discharge all
obligations, when sach obligations become due, of the Entergy NQDCP with respect to all
TtansCo Employees identified on Exhibit C who are participants therein immediately before the
Closing Date. Entergy shall retain responsibility for all Lisbilities and fully perform, pay and
discharge alt obligations, when such obligations become due, under the Entergy NQDCP or any
other nonqualified deferred compensation plan maintained by Entergy or any member of the
Entergy Group with respect to alt other TransCo Employees who are participants therein
irnmediately before the Closing Date.

Section 6.2  Separation is Not Distributable Event. The Parties acknowledge
that, for purposes of the Entergy NQDCP, neither the Separation nor the Merger nor any transfers
of employment meident thereto shail resuli in s distributable event under the Entergy NQDCP,
ITC shall notify Entergy promptly following the termination of employment with JTC (or any
member of the [TC Group) of alt TransCo Employees {exclusive of those identified on Exhibit )
who are participants in the Entergy NQDCP, provided that Entergy provides a list of such TransCo
Employee participants to ITC {and then-current account balance estimates) at the Closing.

Section 6.3  No Transfer of Assets Autributable 1o Entergv NODCP. There shall
be no transfer of Assets o ITC or any of its Affiliates (or to any trust maintained by any of them or
to or in respect of any ponqualified deferred compensation pian maintained by any member of the
ITC Group) in respect of Liabilities under the Entergy NQDCP or any other ponqualified deferred
compensaticn plan maintained by Entergy or any member of the Entergy Group.

ARTICLE VII

EQUITY INCENTIVE AWARDS

Section 7.1 Tregtment of Outstanding Enterpy Options. Each Entergy Option
shall, as of the Effective Time 2utomatically and without any action on the part of the holder
thereof, be converted into an [TC Option in accordance with the succeeding paragraphs of this
Section 7.1. Thenumber of shares subject to the ITC Option shall be equaito the number of shares
of Entergy Common Stock subject 1o the Eatergy Option multiplied by the Equity Exchange Ratio,
with the resulting number of shares subject to the I'TC Option being rounded down to the nzarest
whole share, The per share exercise price of the ITC Option shall be equal to (1) the per share
sxercige price of the Entergy Option immediately prior to the Closing Date divided by the Equity
Exchange Ratio, which amount shai! be rounded up to the nearest whole cent. Except as otherwise
provided herein, the terms and conditions applicable to the ITC Opiions shall be substantially
identical Lo the terms and conditions applicable to the corresponding Entergy Option, including the
terms and conditions relating to vesting and the post-termination exercise period (as get forth inthe
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applicable plan, award agreement or in the option holder's then applicable employment agreemernt
with Entergy or iis Affiliates, which terms shall remain in effect even afier the expiration or
iermination of such employment agreement). To the extent that Section409A or 421(a) of the
Code applies to anv Entergy Option, the adjustments described in this Section 7.1 will be subjectto
such modifications, as any, as are required to cause the adjustment contemplated by this Section
7.1 to-be made in & manner consistert with Section 409A or 421(a) of the Code, vs applicabie.

Section 7.2 Trestment of Qutstanding Entergy Restricted Stock. Each share of
Emtergy Restricted Stock shall, as of the Effective Time automatically and without any action on
the part of the holder thereaf, be converted into a number of shares of ITC Commen Stock equal to
the Equity Exchange Ratio subject to restrictions substantially identical to those that applied tothe
Entergy Restricted Stock immediately before the Closing Date.

Section 7.3 Treatment of Quistandipg Entergy Restricted Stock Units. Each
Entergy Restricted Stack Unit shall, as of the Effective Time automatically and without any sction
onthe part of the holdertherzof] be converied into a number of I'TC Restricted Stock Usdits equal to
the Equity Exchange Ratio subject to restrictions and other terms 2nd conditions terms and
conditions substantially identical to those that applied to the Entergy Restrioted Stock Units
immediately before the Closing Date.

Bection 7.4  SEC Resmistration. As soon as practicable following the Effective
Time, TTC shall prepare and file with the SEC a registration statement on Form $-8 (or another
appropriate form) registering shares of ITC Common Stock subject to issuance upon the exercise
of the 1TC Options and substitute resiricled shares and restricted stock units in respect of ITC
Common Stock jssueble in accordance with the provisions of this ARTICLE VII. Entergy shall
cooperaie with and assist ITC in the preparation of such registration statement. TTT shall keep
such registration statement effective (and maintam fhe current status of the prospectus required
thereby) for so long as any ITC Options or such substitute restricted shares or restricted stock units
in respeet of ITC Common Stock remain outstanding.

Section 7.5 Bavings Clause. The Partics hereby acknowiedge that the
provisions of this ARTICLE VIl are intended to achieve certain Tax, legal and sccounting
objectives and, in the event such objectives are not achicved, the Parties agree to negotiate in good
faith regarding such other actions that may be necéssary or appropriate to achieve such objectives,

ARTICLE VI

ABDITIONAL COMPENSATION MATTERS

Section 8.1 Workers' Compensation Liabilities. Effective as of the Closing
Date, ITC shail assume all Liabilities (other than-any Liabilities related to medical or other similar
services performed, or compensation in respect of lost work for periods, prior o the Closing Date)
for TransCo Empioyees related to any and all workers’ compensation claims and coverage,
whether arising under any law of any state, territory, or possession of the LIS, or the District of
Columbia, and arising on or after the Closing Diate, and I'TC shall be fully responsible for the
administration of al] such claims. If1TC & unable to assume any such Liability or the
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administration of any such claim because of the operation of applicable state law or for any other
reason, Entergy shall retain such Liabilities and ITC shall reimburse and otherwise fully indemnify
Entergy for alt such Liabilities, including the costs of administering the plans, programs or
arrangements under which any such Liabilities have accrued or otherwise arisen. Entergy shall
retain all Limbilities for workers® compensation claimsy to the extent arising prior to the Closing
Date,

Section 3.2 Code Sections 162{m)/409A. Notwithstanding anything m this
Agreement to the contrary {including the treatment of supplemental and deferred compensation
planz, owstending long-term incentive awards and annual incentive awards as described herein),
the Farties agree 0 negotiate in good faith regarding the need for any treatment different from that
otherwise provided herein fo ensure that (i) a federal income Tax deduction for the payment of
such supplemental or deferred compensation or long-term incentive award, annual incentive
award or other compensation is not limited by reason of Sectivn 162(m) of the Code, and (ii) the
treatment of such supplemental or deferred compensation or long-term incentive award, annual
incentive award or other compensation does not canse the imposition of @ Tax under Section 4094
of the Code. In no event, however, will any Party be fiable to another in respect of any Taxes
impuosed under Section 4094 of the Code or the denial of any Tax deduction by reason of Section
162{m} of the Code,

Seciion 8.3 Certaj

{a)  Post-Distribution Pavroli for Pre-Distribution Service. In the case of each
TransCo Employee, the emplover of such individual as of immediately before the Closing Date
shall be responsible for paving {and the W-2 and other payroll reporting obligations for) the
pavroll amount due to such individual for the payroll period (or portion thereof) ending on the
Closing Date.

{8)  Anpual Bonus Programs. Subiect to any apphicable Coliective Bargaining
Agreement, as soon as practicable {and in any event within thirty (30) days) following the Closing
Date, Entergy shall pay or shall cause a member of the Entergy Group to pay to each TransCo
Employee an amount equal to the annual cash incentive bonus (if any) the TransCo Employes
would have zamed for the year during which the Closing Date ocours at the target level of
performance had the TrapsCo Employee been eligible for such a bonus, pro-rated for the portion.of
the year through the Closing Daie.

{¢c)  Loeng Term Incentive Program. Subject to any applicable Collective

Bargaining Agreement, as soon as practicable (and in any event within thirty (30} days) following
the Closing Dhate, Entergy shall pay or shall cause a member of the Entergy Group to pay to each
TransCo Employee who is then participating in the Entergy Long-Term Incentive Program under
the Entergy Btock Plan (or any successor thereto) the amount (if any) the TransCo Employes
would have eamed under any then pending performance cycies at the target leve] of performance
had the TransCo Emplovee been eligible for such an incentive payment, pro-rated for the portion
of the petfermance period ending on the Closing Date.




ARTICLE IX

INDEMNIFICATION

Section 9.1 Indemmification by the Parfies. Except as otherwise specifically set
forth in sny provision of this Agreement, (i) Entergy shall indemnify, defend and hold harmless
the 1TC Indermmitees and TransCo Indermnitees from and against, and shall reimburse such
Indemnpitees with respect to, any and al] Losses that result from, relate to or arise, whether prior to
or following the Distribution, any breach by any member of the Entergy Group of any provisien of
this Agreement and (ii} I'TC and TransCo shall, on a joint and several basis, indenmmify, defend and
hold harmiess the Entergy Indemnitees from and agamst, and shall reimburse-such Emergy
Indemnitees with respect to, any and all Losses that result from, relate to-or arise, whether prier to
or followmg the Separation Time, any breach by any member of the ¥TC Group ar TransCo Group
of arry provision of this Agreement.

Section 9.2 Procedurss for Indernmification.

{#)  An Indemnitee shall give the Indemnifying Party noice of any matter that
an Indemnitee has deterimined bas given or would reasonably be expected to give rise to a right of
mdemnification underthis Agreement {other than a Third-Party Claim which shall be governed by
Section 2. 2(b}), within twenty (20} Business Diays of such-determination, stating the amount ofthe
Loss claimed, if known, and method of computation thereof, and comtaining & reference to the
provisions of this Agreement in respect of which such right of indemmification is claimed by such
Indemnitee or arises; provided, that:the failure to provide such notice shsll not release the
Indemnifying Party fromany of its obligations except and solely to the extent the Indcmmfymg
Party shall have been materially prejudiced as & result of such fathure.

(b}  Ifaclaim or demand is made agrinst an Indemnitee by any Person who is
nola party to this Agreement or an Affiliate of a Party (& “Third-Party Claim™) as to which such
Indemnitee is or reasonably expects 1o be entitled to inderanification purswant 1o this Agreemennt,
such Indemnitee shall notify the Party-that is or may be required pursuant to-this Article IX to make
such mdemnification (the “Indemnifving Party™) in writing, and in reasonable detail, of the.
Third-Party Claim promptly (and in any event within thirty (30} calendar days) after receipt by
such Indemntiee of written notice of the Third-Party Claim; provided, that the foilure to provide
notice of any such Third-Party Claim pursuant fo this sentence shall not:release the Indemnifying
Party from any of its obligations except and solely to the extent the Indemmifying Party shall have
been materially prejudiced as a result of such failure (except that the Indermmifying Pasty or Parties
shall not be liable for any expenses incurred by the Indemnitee in defending such Third-Party
Cilaim during the period in which the Indemniee failed to give such notice}, Thereafter, the
Indemnitec shall deliver to the Indemnifying Party, promptly (and in any event within ten (10)
Business Days) after the Indemmnitee’s recaipt thereof, copies of all notices and documents
{inzluding court papers) received by the Indemnitee relating to the Third-Party Claim.

) An Indemnifying Parry shall be entitied (but shall not be requived) 10
assume, control the defense of, and settle any Third-Party Claim, at such Indemnifying Party's
own cogt and expense and by such Indemnifying Party's own counsel, which counsel must be
reasonably accepiabis to the applicable Indemnitees, ifit gives writtan notice of its intention to do
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50 and agreement that the Indemnitee is entitled to indemnification under this Article IX to the
applicabie Indemmnitees within thirty (30) calendar days of the receipt of notice from such
Indemniees of the Third-Party Claim. After such notice from an Indermnifying Party to an
Indemnitee of its election to assnme the defense of a Third-Party Claim, such Indemnitee shall
have the right to employ separate counsel and to participate in (but not controly the defense,
compromise or settlement thereof, at its owr expense and, in any event, shall reasonably cooperate
with the Indemnifymg Party in such defense and make available to the Indermmifving Party all
witnesses, pertinent and material Information and materials in such Indemmnitee’s possession or
under such Indemnitee’s control relating thereto as are reasomnably required by the Indemnifying
Party; provided, that such access shall not require the Indempittes to disclose any information the
disclosure of which would, in the reasonabie judgment of the Indemnitee, result in the loss of any
existing attormey-clicnt privilege with respect to such inforrmation or viplate any applicable Law.

. {d) Notwithstanding anvthing to the contrary in this Section 9.2, in the event

that (i) an Indemnifying Party elects not to assume responsibility for defending a Third-Party
Claim, (i) there exists & conflict of inierest or potential conflict of interest befween the
Indemnifying Party and the applicable Indemnitee(s), {iti) any Third-Party Claim seeks an order,
injunction or other equitable relief or refief for other than money damages against the Indemnitee,
{iv}) the Indemnifying Party shall not have employed counse! to represent the Inderanitee within
thirty {30} calendar days after notice from the Indemmites of such Third-Party Claim, (v) the
Indernnitee’s exposure to Liability in connection with such Third-Party'Claim is reasonably
expected to excead the Indemnifying Party’s exposure in respect of such Third-Party Claim taking
into account the indemmaification obligations hersunder or (vi) the party making such Third-Party
Claim is 2 Goverpmental Authority with regulatory authority over the Indemnitze or any of #s
material Assets, such Indemnitee(s) shall be entitled to assume the defense of such Third-Party
Claim, at the Indemnifymg Party’s expense, with counse] of such Indemmiies’s choosing. I the
Indemnitee iz conducting the defense against any such Third-Party Cleim, the Indemnifying Party
shall reasonably cooperate with the Indemnitee in such dafense and make available to the
Indemnitee all witnesses, pertinent and material Information and materials in such indemnifying
Party’s possession or under such Indemnifying Party’s control relating thereto as are reasonably
required by the Indemnitee; provided, that such access shall not-require the Indemnifying Party to
disclose any information the disciosure of which weuld, in the reasonabic pdgment of the
Indemnifying Party, resukt in the loss of any existing amorney-client privilege with respect to such
information or violate any applicable Law.

(=}  Unless the Indenmifying Party has failed to assume the defense of the

Third-Party Ciaim in accordance with the terms of this Agreement, no Indemnitee may settle or
compromise any Third-Party Claim without the consent of the Indemnifymmg Party, which consent
shall not be unreasenably withheld, conditioned or delayed. If an Indemnifying Party has failed to
assume the defense of the Third-Party Claim, it shall not be 2 defense to any obligation to pay any
amount in respect of such Third-Party Claim that the Indemnifving Party was not consulted in the
defense thereof, that such Indemnpifying Party’s views or opinions as to the conduct of such
defense were not accepted or adopted, thet such Indemnifying Party does not approve of the
guality or manner of the defense thereef or that such Third-Party Claim was incurred by reason of
g settlement ratber than by 2 judgment or other determination of Hability,
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H In the case of a Third-Party Claim, no Indemnifying Party shalf consent to
entry of any judgment-or enter into any settlement of the Third-Party Claim without the consent
{notto be unreasonably withheld, conditioned or delayed) of the Indemnitee if the effect thereof is
to permil any injunction, declaratory mdgment, other order or othet non-monctary refief to be
entered, directly or indirectly, agamst any Indemnitee, does not release the Indemnives from all
Jiabilities and obligations with respect to such Third-Party Claim or includes an admission of guilt
or Iisbility on behalf of the Indermmitee.

{g)  Except as otherwise provided in.Section 11.3, ebsent fraud or intentional
misconduct by an Inderanifying Party, the indemnification provisions of this Article IX shall be
the sele and exclugive remedy of an Indemnitee for any monetery-or compensatory damages or
Losses resulting from any breach of this Agreement, and each Indemnitee expressly waives.and
relinquishes any and all rights, claims or remedies such Person may have with respect to the
foregoing other than under this Asticle 1X against any Indemmnifying Party.

Section 83 . 1

Parties.

(8}  Any Liabiiity sebject to inderamification or contribution pursuant to this
ARTICLE EX will be (i) ast of apy proceeds received by the Indemnitee from any third party for
indemnification for suph Liability that actually reduce the amount of the Liability ("Third-Parfy
Progeeds™) and (if} be determined on a Net-Tax Basis. Accordingly, the amount which:any
indemnifying Party is required to pay pursuant 7o this ARTICLE EX to any Indemnitee pursuant to
this ARTICLE IX will be reduced by Third-Party Proceeds theretofore actually recovered by oron
behalf of the Indemmitee in regpect of the related Liability. If ap Indemnitee receives a pavment
required by this Agreement from an Indemmifying Panty in respect-of any Lisbility (an "Indenmity
Payment™) and subsequently receives Third-Party Proceeds, then the Indemnitee will payto the
Tndemnifying Party an amount equal fo the excess of'the Indemnity Payment received over the
amount of the Indemnity Payment that would have been due:if the Third-Party Proceeds had been
received, realized or recovered before-the Indemnity Payment was made.,

{b}  The Indemmnitee shall use commercially reasenable efforts to seek fo collect
or recover any Third-Party Proceeds to whick the Indemnitee is entitled in conmection with.any
Liability for which the Indemnitee secks contribution or indemnification pursuant to this
ARTICLE IX; provided, that the Indemnitee's inability to collect or recover any such Third-Party
Proceeds shall not Bmit the Indemnifyving Party's obligations hiereunder.

{c}  The term “Net-Tax Basis” means that, in determining the amount of the
payment necessary to indemmify any Indemnitee against, or reimburse-any Indemnitee for, anv
Liability, such amount will be increased to take account of all or any portion of'the indemnification
payment (incinding any increase of the indemnification payment attributable hereto) heing
properly includable in the income of the Indemnites; provided that any such increase shail be net
of any Tax benefit attributable to the capitalization or deduction of such Lizbility of the
Indemmitee. For purposes of determinmyg Net-Tax Basis, any inciusion in income or Tax benefit
shall be determined on a hypothetical basis (1) using the highest federal marginal corporaic income
tax rate in the applicable year of inclusion plus three percent (3%, (1i} assuming that the
Indemnites will be liable for Taxes at such rate and has no net operating losses, capital losses oF tax
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credits, {iif} assuming that any Tax benefit is used at the earliest date sllowable by applicable Law
and (v} for purposes of calculating the Tax benefit attributable to amounts that will be depreciated
or atnortized in the future, utilizing a discourt rate equal to six pereent (6%).

Section 5.4 Certain Actions: Substitution: Subrogation.

{a)  Cerrain Actions. Motwithstanding anyihing to the contrary set forth in
Section 9.2, Entergy and TransCo shall jointly control the defense of any and all Actions pending
at the Separation Time which otherwise wouid be subject to this Articie [X and as to which a
member of the Enterpy Group is also nemed as a target or defendant thereunder; provided, that (1)
Entergy and TransCo shall defend such Actions i good faith, (if) Entergy and TransCo shall
reasonably consult with the ather on a regular basis with respect to strategy and developments with
respect to any such Action, (iif} each of Entergy and TransCo shall have the right to participate in
and employ separate counsel in connection with the defense, compromise or settlement of such
Action at its own cost and expense and (iv} sach.of Entergy and TransCo must consent, such
consent po to be unreasonably withheld, conditioned or delayed, to settle or compromise or
consent to the emry of judgment with respect to such Action if such settlement, consent or
judgrnent would require either Party {or any of its Affiliates) to admit any guili-or faull or incur any
Liability, does not release such Party {or any of its Affiliatesy completely in connection with snch
Action, or imposes injunctive or other equitable relief against such Party {or any ofits Affiliates).
After any such compromise, settiement, consent to-entry of judgment or entry of judgment,
Entergy and TransCo shatl agree upon a reasonable allocatiom to TransCo of, and TransCo shall be
respongsible for or receive, as the case may be, TransCo’s proportionate share of any such
compromise, settlement, consent or judgment attributable to the TransGo, including its
proportionate share of the reasonabie costs and expenses associated with defending the same.

o) Substitution. in the event of an Action that involves solely matters that-are
indermnifiable and m which the Indernifying Party 18 not s named defendant, if either the
indemnitee or the Indemnifying Party so requests, the Parties shall use commercially reasonable
efforts to substitute the Indemnifying Porty for the named but not lable defendant to be removed
from such Action and such defendants shall not be required to muke any pavments or contribution
in cormection therewith {regardiess if such removal is successful or not). If such substitution or
addition cannot be achieved for any reason-or is not requested, the rights and obligations-of the
Parties N:garcimg indemnification and the managernent of the defense of clgims as set forth in this
ARTICLE I¥ shall nof be zffected.

{ry  Submgpation. Inthe event of pavment by or on behalf of any Indemnmifving
Party to or on'behalfl of any Indemnites in connection with any Third-Party Claim, such ,
Indemmifving Party shall be subrogated to and shall stand in the place of such indenmitee, in whole
or in part based upon and in proportion to the amount of the Indemmitee’s Liability that the
Indemnifying Party has paid, as to any events or circumstances in respect of which such
Indemnitee may have any right, defense or claim relatmg to such Third-Party Claim against any
claimant or plaintiff ssserting such Third«Party Clzim or against any other Person. Such
Indemnites shall cooperate with such indemnifying Party in a reasonable manner, and at the cost
and expense of such Indemnifying Party. in prosecuting any subrogated right, defense or claim.
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Section 9.5  Paymems. Indemnification required by this ARTICLE IX 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 a Loss or Liability incurred.

ARTICLE X

GENERAL AND ADMINISTRATIVE

Section 10.1  Sharinc of Information. To the extent permitted by applicable Law,
Entergy, TransCo and ITC shall provide to each other and thew respective agents and vendors all
Information {other than attorney-chient privileged Information or attorney work product) ss the
otheramzy reasonably request fo enable the requesting Party 1o defend or prosecute claims,
administer efficiently and accurately each of fts Benefit Arrangements (including in connection
with audits or other proceedings maintained by any Governmental Authority), to timely. and
securately comply with and report under Section 14 of the Securities Exchange Act 0f 1934, a5
amended and the Code, fo determine the scope of, as well as-fulfill, ©ts-obligations under this
Agreement, snd otherwise to comply with provisions of appiicable Law. Such Information shall,
to the extent reasonably practicable, be provided i the formar and at the times and places
requested, but in no event shall the Party providiag such Informztion be obligated to incor any
out-of-pocket expenses not reimbursed by the Party makiog such request or make such
information available outside of its. normal business hours and premises, Any Information shared
or exchanged pursuant to this Agreement shall be subject'to the confidentiality requirements set
forth in ARTICLE VII of the Separation Agreement; provided, that, notwithstanding anything in
such ARTICLE V11 and without otherwise limitmg the provisions of such ARTICLE V]I, each of
the Parties shall comply with any requirement of applicable Law in regard 1o the confidentiality of
the Information {whether relating to employee records or otherwise) that is shared with another
Party inaccordance with this Section 10.1. The Parties also hereby agree to enter into any business
associate agreements that may be required for the sharing of any Information pursuant to this
Agreement to cormply with the reguirements of HIPAA. The Parties shall use their best-2fforts to
secure consents or authorizations from employees, former employees and their respective
dependents io the extent required to permit the Parties to share Information as cornempiated in this
Section 10,1,

Sectior 10.2 Reasonable Efforts/Cooperation. Each of the Parties shall use
reasonable best efforts (subject to, and in accordance with applicable Law) w be take promptly, or
cause W be taken promntly, alf actions, and to do promptly, or cause to be done promptly, and 1o
assist and cooperate with the other Parties in doing, ali things reasonably necessary, proper-or
advisable to consummate and make effective the transactions contemplated by and carry gut the
intent and purposes of this Agreement, including adopting plans or plan amendments and
incloding using reasonabie best efforts to obtuin satisfaction of the conditions precedent to each
Party’s obligations hereunder within its reasonable control and to perform all covenants and
agreements herein applicable to such Party and (it) none of the Parties will, without the prior
writien consent of the other applicable Party, take any ection which would reasanably be expected
to prevent or materially impede, interfere with or delay the transactions contemplated by this
Agreement. Without limiting the generality of the foregoing, where the cooperation of third
parties, such as insurers or trustees, wouid be necessary in order for a Party to completely fulfil! its
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obligations under this Agreement, such Party shall use reasonable best efforts to cause such third
parties to provide such cooperation. Without limiting the foregomg provisions of this Section 10.2,
each of the Partics shall cooperate fully on any 1ssue relating 1o the transactions contempiated by
this Agreemert for which the other Party secks a determmation letter or private letier ruling from
the IRS, an advisory opinion from the Department of Labor or eny other filing, consent or approval
with respect to or by a Governmental Authority.

Section 10.3 Emplover Rights. Without limiting Section 2.8 and except as
otherwise expressly provided in this Agresment (including Section 2.2 and Sectiop 5.2(a}),
nothing in this Agreement shall prohibit any Party or any of their respective Affilistes from
amending, modifying or terminating any of their respective Benefit Asrangerments at-any time
within their sole discretion.

Section 10.4  Effeci on Emplovment. Without hmiting Section 2.2 or Section 2.4,
except as cxpressly provided in this Agreement, the mere pecurrence of the Separation,
Distribution or Merger shall not cause any employee 1o be decmed to have incurred a termination
of employment which entitles such individual to the commencement of benefits under any of the
Entergy Benefit Arrangements or any of the Collective Bargaiming Agreements {provided that
TransCo Employecs may become eligible for a distribution from the Entergy Savings Plan in
accordance with the terms of such plan),

Section 18.5 Consent of Third Parties. If any provision of this Agreement is
dependent on the Consent of any third patty and such Consent is withheld, the Parties hereto. shall
use their reasonabie best efforts to implement the applicable provisions of this Agreement to the
fullest extent practicable. If any provision of this Agreement cannot be implemenied due to the
failure of such third party to consent, the Partics hereto shall negotiate in good faith to implement
the provision (as applicable) in a mutually satisfaciory mamer.

Section 106 Access to Employees. On and after the Closing Date, Entergy,
TransCo and 1TC shall, and shall cause each of their respective Affiliates to, use their best afforts
to make available 1o each other those of their employees who may reasonably be necded in order to
defend or prosecite any legel or adminisirative Action (other than a legal action between or among
any of the Parties) to wh:ch any employee, director or Benefit Arrangement ofthe Entergy Group,
TransCe Group ar ITC Group is & party and which relates in any way to their respective
employment or {o their respective Benefit Arrangements prior to the Closing Date. The Purty (0
whom an emplovee is made available in accordance with this Section 10.6 shall pay or reimburse
the other Party for all reasonable expenses which may be incurred by such emplsyee m connection
therewith, moluding all reasonabie travel, lodging, and meal expenses.

Section 14.7 Bepeficiarv Designati

Reimbursement. Without limiting the prowvisions of Sggtggn 2.7 or Section 3 2§c§ orethe:r
provisions of th:s Agreement, to the extent permitted by applicabie Law and except as otherwise
provided for in this Agreement, ali beneficiary designations, authorizations for the reisese of
Information and rights to reimbursement made by or refating 1o TransCo Employees under
Entergy Benefit Arrangements shall be transferred to and be in full force and effect under the
corresponding ITC Benefit Arrangements until such beneficiary designations, authorizations or
rights are replaced or revaked by, or no ionger apply, to the reievant TransCo Emplovee.
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ARTICLE X1

MISCELIANEOUDS

Section 11.1 Enthre Agreement. This Agreement, including the Exhibits and
Schedules, the Confidentiality Agreements, the Collective Bargaining Agreements, the Merger
Agreement, the Separation Agreement and the other Ancillary Agreements, including any related
annexes, schedules and exhibits, as well a5 any other agreements and docusnents referred to hetels
and therein, shall together constitute the entire agreement between the Parties with respect to the
subject matter hereof and thereof and shall supersede all prior negotiations, agreemems and
understandings of the Parties of any nature, whether oral or written, with respect to such subject
matter, Inthe event of any conflict between the terms and conditions of the body of this
Agreement and the terms and conditions of any Sehedule or Exhibit, the terms and conditions of
such Schedule or Exhibit shall control.

Section 11,2 Gowverning Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of Delaware, without giving effect to anv choice
orconflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that
woukl canse the application of the laws of any jurisdiction other than the State of Delaware.

Section 11.3 2ific Performance: Jurisdiction. The Parties understand and
agree that the covenants and agreements on cach of their parts herein contained are uniguely
related to-the desire of the Parties and their respective Affiliates to consummate the Transactions
{within the meaning of the Separation Agreement), that the Transactions (within the meaning of
the Separation Agreement} ate a unigue business-opportunity at 8 unique time for each of Entergy
and ITC and their respective Afiiliates, and further agree that irreparable damage would ocour in
the event that any provision of this Agreement were not performed in accordance with its specific
terms and further agroe that, although monetary damages may be available forthe breach of such
covenants and egreements, monetary damages would be an inadeguate remedy therefor. It is
accordingly agreed that, in addition to any other remedy that may be available to &, including
monetary damages, each of the Parties shall be entitied 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 Chancery and any state appeltate courttherefrorn within the
State of Delaware (or, if the Delaware Court of Chancery declines to aceept jurisdiction over a
particular matter, any state or federal court within the State of Delaware), Each of the Parties
further agrees that no Party shall be required to obtain, furnish or post any bond or similar
instrument in connection with or as & condition 10 obtaining any remedy referred to in this Section
11.3 and each Party waives any objection to the imposition of such relief or any right it may have
10 require the obtaining, furnishing or posting of any such bond or similar instrupent. In addition,
each of the Parties irrevocably agrees that any iegal 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
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brought by any Party or itg successors or assigns, shall be brought and determined exclusively in
the Delaware Court of Chancery and any state appellate court therefrom within the State of
Delaware (or, if the Delaware Court of Chancery declines {o accept jurisdiction over z particular
matter, sny state or federal court within the State of Delaware). Each of the Parties hereby
wrevocably 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 the aforesaid courts and
agrees that it will not bring sny action relasing to this Agreement or any of the transactions
contemplated by this Agreement in any court other than the aforesaid courts. Each of the Parties
bereby frrevocably waives, and agrees not 1o assert, by way of motion, as a defense, counterclaim
or otherwise, in any action or procesding with respect to this Agreement, {a) any claimthat it is not
personally subject to the jurisdiction of the above named courts for any reason other then the
failore w0 serve in accordance with this Section 11.3, (B) any claim'that it or its property is exempt
or irmune 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
exscution of judgment, execution of ludgment or otherwise) and (¢} to the fuliest extent permitted
by the applicable Law, any claim that (i} the suit, action or procesding in such court is brought in
ari inconvenient forum, {(ii} the venue of such suit, action or proceeding is improper or (i) this
Agrecment, orthe subject matier hereof, may not be enforced in or by such courts.

Section 11.4  Waiver of Jury Trial EACH OF THE PARTIES IRREVOCABLY
WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION ARISING OUT OF
OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

Section 11.5 Notices. All notives, requests, permissions, waivers and other
communications hereunder shalil be in writing and shall be deemed to have been duly given (a) five
{5 Business Days following sending by registered or certified mail, postage prepaid, (b) when sent,
if sent by facsimile, provided, that the facsimile transmission Is promptly confirmed and any
facsimile ot email transmission received after 5;00 p.m. Eagtern Time shall be deerned received at
9:00 e.m. Eastern Time on the following Business Day, {¢) when dslivered, if delivered personatly
io the intended recipient and (d).one (1) Business Day following sending by overnight delivery via
8 national courier service and. in each case, sddressed 1o a Party at the following address for such

Party;
(a} o lITC:
ITC Holdings Cerp.
27175 Energy Way
Novi, MI 48377

Attn: Dandel 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
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(®)

{c)

(@

Attn: Gregory T. Grogan, Esg.
Facsimile: (212) 455-2502

if'to Entergy:

Entergy Corporation

639 Loyola Avenue

New Orleans, LA 70113

Attn: J. Wayne Leonard, Chief Executive Officer

Faepintiie: (504) 576-2776

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

Skadden, Arps, Slate, Meagber & Flom LLP
1440 New York Avenue, N.W,
Washington, D.C. 20005
Atin: Penicaj K. Sinhe, Esq.
Michael P. Rogan, Esq.
Faesimile: 202} 393-5760

if to TransCo prior to the Distribution Date:

Mid South TeansCo LLC

c/o Entergy Corporation

639 Lovola Avenue

Mew Orieans, LA 70113

Artn: §. Wavne Leonard, ChieFExecutive Officer
Facsimile: (504) 576-2776

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

Skadden, Arps, State, Meagher & Flom LLP
1440 New York Avenue, N.W.
Washington, D.C. 20005
Attn: Pankaj K. Sinhe, Esq.
Michas! P. Rogan, Esqg.
Facsimile: (202) 393-5760

fto TransCo on or afier the Distribution Date;

Mid South TransCo LIC
¢/o ITC Holdings Corp.
27175 Energy Way
Novi, M1 48377

At Draniel J. Oginsky, Senior Viee President and Gengral Counsal

Facsimile: (248) 946-3362
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with a copy to (which shall not constirute notice):

Simpson Thacher & Bartleti LLP
425 Lexington Avenue

New York, NY 1001 7-3954
Atin: Gregory T. Grogan, Esq.
Faesimile: (212) 455-2502

orto such other address(es) as shall be furnished in writing by any such Party 1o the other Panty in
accordance with the provisions of this Section 11.5.

Section 11.6  Amendments and Waivers.

{a) This Agreement may be amended and any provision of this Agreement may
be waived, provided, thatany such amendment or waiver shall be binding upon a Party only if such
waiver s set forth in a2 writing executed by such Party and any such amendment shall be affective
only if set forth in & writing executed by each of the Parties. Ne course of dealing between or
among any Persons having any interest in this Agreement shall be deemed effective 1o madify,
amend or discharge any part of this Agreement or any rights or obligations of any Party undey or by
reason of this Agreemer.

(b} No delay or failure in exercising any right, power or remedy hersunder shall
affect.or operate as a waiver thereof] nor shall any single or partial exercise thereof or any
ebandonment or discontinuance of steps to enforee such a rigiht, power or remedy presiude 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 ramedies that any Party would otherwise have,
Any waiver, perrafi, consent or approval of any kind or charscier of any breach or default under
this Agreement or any such waiver of any provision of this Agreerment must satisty the conditions
set forth in Section |1 6¢a) and shall be effective only to the extent int such writing specifically set
forth.

Section 11.7 Termination. This Agreement shall termunate without further action
at-any time before the Closing upon termination of the Merger Agreement. If terminated, no Party
shall have any Liability of any kind to the other Party or any other Person on account of this
Agreement, excent as provided in the Merger Agreement.

Section 11.8  No Third-Party Beneficiaries. Except for the provisions of Article
IX with respeet to indemmification of Indemnitees, which is intended to benefit and be enforceable
by the Persons specified therein as Indemnitees, this Agreement is solely for the benefit of the
Parties and does not confer on third partiss (inchuding any employees of any member of the
Entergy Group, the TransCo Group or the 1TC Group) any remedy, ciaim, reimbursement, ciaim
of action or other right in addition to those existing without reference to this Agreement.

Section [1.9  Agss; itity: Bindmg Effect. This Agreement is not assignable by
any Party without the prior written consent of the other Parties and any attempt to assign this
Agreement without such consent shall be void and of io effect. This Agreement shall be binding
upon and mwre o the bepefit of the Parties and thelr respective successors and permitzed assigns.
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Section 11.10 Construction: Interpretation. Headings of the Articles and Sections
of this Agreement are for convenience of the partics only and shall be given no substantive or
interpretive effect whatsoever. The table of contents to this Agreement is for reference purposes
only and shall notaffect in any way the meaning or interpretation of this Agreement. Whenever
required by the context, any pronoun used in this Agreement or the Schedules and Exhibits hereto
shall include the corresponding masculing, feminine or neuter forms, and the singuiar forms of
nouns, pronouns and verbs shall include the plural and vice versa. Reference to any agreement,
document, or instrument means such agreement, documernt or insttirment as amended or otherwise
modified from time to time in accordance with the terms thereof, and if applicabie hereof
Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be
deemed 1o be followed by the words “without limitation.” The words “hereof,” “herein™ and
“hereunder” and words of similar import when used in this Agreement shall refer o this
Agreement as & whole and not to any particular provision of this Agreement. The Parties have
participated jointly in the negotiation and drafting of this Agreement, the Merger Agreement, the
Separation Agreement and the other Ancitlary Agreements. In the event an ambiguity or question
of intent or interpretation arises, this Agreement shall be construed as if drafied jointly by the
Parties, and no presumption or burden of proof shall arise favorimg or disfavoring any Party by
virtue of the authorship of any of the provisions of this Agreement.

Section 11,1} Severshility. Any tern or provision of this Agreement which is
invalid or unenforcesble in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent
of such invalidity or unenforceability without rendering invalid or imenforceable the remaining
terms and provisions of this Agreement in any other jurisdiction. If any provision of this
Agreement is ¢ broad as to be unenforceable, such provision shall be interpreted to be only so
broad as is enforceable,

Section 11.12 Counterparts. This Agreement may be exscuted in muitiple
counterparts {(any one of which need not contain the signatures of more than one Party), each of
which shall be deemed 1o be an original but-all of which taken topether shall constitute-oné and the
sarne agreement, This Agreement, and any amendments hereto, to the extent signed and delivered
by means of a facsimile machine or other electronic transmission, shail be treated m 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 therecf delivered n person.. Atthe request of any
Party, the other Party shall re-execute original formns thercof and deliver them to the requesting
Party. Mo Party shall raise the use of a facsimile machine or-other electronic means to delivera
signature or the fact that any signature was transmitted or communicated through the use of a
facsimile machine or other electronic means as 2 defense to the formation of a Contract and sach
such Party forever waives any such defense, '

Section 11.13 Relationship of Parties, Nothing in this Agreement shall be deemed
or construed by the Parties or any third party as creating the relationship of principal and agent.
partnership, joint venture or joint employer relationship between or among the Parties, it being
understood and egreed that no provision contained herein, and no act of the Parties, shall be
deemed to create any relationship between or amony the Parties other than the relationship set
farth hersin,
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Section 11.14 Subsidiagies. Each of the Parties shaill cause to be performed all
actions, agreements and obligations st forth herein to be performed by any Subsidiary ot Affiliate
of such Party or by any entity that becomes a Subsidiary or Affiliate of such Party on or afier the
date hereof. Each of the Parties miay assign to one of #s respective Subsidiaries or Affiliates
(including any Person which becomes a Subsidiary or Affiliate on or after the date hereof) the
requirement to take any or afl actions and dischacge any or all obligations set forth herein to be
performed or discharged by the Party. Inno event shall this Agreement be construed as
establishing 2 parinership or joint venture or similar relationship between or among & Party and its
Subsidiaries or Affiliates or to cause any such Person 1o be treated as the alter ego of the other,

‘Section: 11.15 Dispute Resghition. Any controversy, dispute or claim arising out
of, i connection with, or in relation t the interpretation, performance, nonperformance, validity,
termination or breach of this Agreement or atherwise arising out of, orin any way refated to this
Agreerment or the transactions contemplated hereby or thereby shall be subject to the dispute
resplutions procedures set forth in Article X ofthe Separation Agreement.

Remainder of this page intentionally left blank.}
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IN WITNESS WHEREDF, the Parties have cavused this Apreement 1o be duly execnted
a3 of the day and year first above wrilten,

ENTERGY CORPORAT

MID SOUTH TRARSCO L1C

By:
Narme: Theodore H. Buoating, I
Titte: President

Signature Pages o the Emplover Marters Agreement



IN WITNESS WHEREOE, the Panies have caused this Agreement (o be duly executed
as of the day and vear first above writicn.

ENTERGY CORPORATION

By:

Name: f. Wayne Leonard

Title: Charpan and Chisf Execittive
Officer

MID SOUTH TRANSCO LLC

Bytkif%{‘t%»rjy

Name: Theodore H. Busting,. s{_}
Title: President

Signarare Poges 1 the Employee Matters Agreemeni



RO HOLDINGS CORP.
}

R ; ) s A
By: & a‘{ ,»{?;:“/ﬁ?’f;{,aé‘ff
Name: fosepl L. Welch
Title: *President and Cloef Exectitive Officer

Stgoorgre Puyes Iv the Dmployee Mutters Apreeoten
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SCHEDULE A

CERTAIN COLLECTIVE BARGAINING AGREEMEKTS

. Collective Bargainipg Agreement between Texas OpCo, Ine. Transmission, Distribution,
Utility Support, and Corporste Business Services and IBEW Local 2286, which is scheduled to
expire on Avgust 2, 2014,

. Collective Bargaining Agreement between Gulf States OpCo Louisiana, L.L.C.. Transmission,
Distribution, Utility Support, and Corporate Business Services and IBEW Local 2286, which is
scheduied to expire on October 11, 2014,

. Collective Bargaining Agreemernt between Arkansas OpCo, Inc. (Transmission, Distribution
and Utility Support) and IBEW Locals 647, 750, 1439 and 1703, which is scheduled to expire
on Gctober 1, 2012,

. Collective Bargaining Agreement between Mississippi OpCo, Inc. and IBEW Locals 605 and
985, which is scheduled 1o expire on October 15, 2013.



SCHEDULEB
SEVERANCE FORMULA

Officers — Management Level 1-4

Benefit will be'an smount equat to: (i) twenty-six Week’s Base Pay, plus{ii) one Week™s Base Pay
thmes Accumulated Whole Years of Continuous Service, with the total of (i) and (ii) not to exceed
Base Sajary. '

Directors — Management Level §

Benefit will be ar amount equal to: (i) sixtean Week's Base Pay, plus (ii) one Week's Base Pay
times Accumulated Whele Years of Continuous Service, with the total of (1) and (i) not to exceed
Base Salary.

Manager - Management Level 6

Beneftt wil! be an amount equal to: {i) eight Week’s Base Pay pius (it} one Week's Base Pay times
Accumuiated Whole Years of Continuous Service, with the total of (i) and (ii) not to exceed Base
Saiary,

Other Saiaried Employvees and Non-Exempt Employaes ~ Those nat in Management Level 1-6
Benefit will be an amount equal to: {iy four Week’s Base Pay plus (ii) one Week's Base Pay times
Accumulated Whole Years of Continuous Service, with the total of (i) and (ii} not to exceed Base
Salary.

Definitions for purpases of this Schedule B:

Aceumulated Whole Years of Continuous Service — Number of vears of whole service. Partial
or fractional vears of service are not considered uniess coupled with another partial or fractional
year of Continuous service and when added together, equal another whoie year of service.

Base Salary —is the rate of annual base pay, op 8 pre-tax basis, but not less'than that in effect as of
mmmediately before the Closing Date. There is no reduction for'the amounts that a participant has
elected to defer under 2 sponsored 401{k) plan, cafeteria plan or similar deferred compensation
plan. It does not imclude bonuses, incentive payments, overtime pay or any other forms of special
pavmernt {e.g., premiums, step up pay, £tc.).

Week’s Base Pay — Is an amount equal to 1/52 of Base Salary.



